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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

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

For the fiscal year ended December 31, 2011
Or

0 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

AB road

EMERGY

BROADWIND ENERGY, INC.

(Exact name of Registrant as specified in its @rart

Delaware 88-040916C
(State of or other jurisdiction of (I.R.S. Employer
incorporation or organizatiot Identification No.)
47 East Chicago Avenue, Suite 32
Naperville, lllinois 60540
(Address of principal executive office (zip code)

Registrant's telephone number, including area ¢(630) 63-0315
Securities registered pursuant to Section 12(the@f\ct:None
Securities registered pursuant to Section 12(gh@fAct: Common Stock, $0.001 par va

Indicate by check mark whether the Regjigtis a well-known seasoned issuer, as defin@&ule 405 of the Securities Act of 1933. Yes Noy

Indicate by check mark if the Registramot required to file reports pursuant to Secfi@ror 15(d) of the Securities Exchange Act of 1984s o0 Noy

Indicate by check mark whether the Regigt(1) has filed all reports required to be filsdSection 13 or 15(d) of the Securities Exchafwgeof 1934 during the preceding 12 months
(or for such shorter period that the Registrant regsiired to file such reports), and (2) has be#sjest to such filing requirements for the past@gs. Yesy No o

Indicate by check mark whether the Regigthas submitted electronically and posted oadtporate Web site, if any, every Interactive Crita required to be submitted and posted
pursuant to Rule 405 of Regulation S-T (§232.408isf chapter) during the preceding 12 months@ostich shorter period that the Registrant wasiredito submit and post such
files). Yesy Noo

Indicate by check mark if disclosure efidquent filers pursuant to Item 405 of Regulat®# is not contained herein, and will not be comed, to the best of Registrant's knowledge,
in definitive proxy or information statements inporated by reference in Part Ill of this Form 1@kKany amendment to this Form 10-Ko

Indicate by check mark whether the Regjigtis a large accelerated filer, an accelerated & non-accelerated filer or a smaller repgriompany. See the definitions of "large
accelerated filer," "accelerated filer" and "smatleporting company" in Rule 12b-2 of the ExchaAge

Large accelerated fileo Accelerated filery Non-accelerated fileo Smaller reporting companyg
(Do not check if a smaller reporting
company)

Indicate by check mark whether the Regjigtis a shell company, as defined in Rule-2 of the Securities Exchange Act of 1934. Yo Noy



As of June 30, 2011 the aggregate masklele of the Registrant's voting common stock lgichon-affiliates of the Registrant was approxirea$i23,975,813, based upon the $1.45
per share closing sale price of the Registrantisngon stock as reported on the NASDAQ Global Séltartket. For purposes of this calculation, the Reegig's directors and executive
officers and holders of 10% or more of the Regigtsaoutstanding shares of voting common stock heesn assumed to be affiliates, with such affiidtelding an aggregate of
21,804,883 shares of the Registrant's voting comsmek on June 30, 2011, and shares held by sfitthta$ are not included in this calculation.

Number of shares of the Registrant's comstock, par value $0.001, outstanding as of Redpr29, 2012, was 139,782,742.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant's Proxy Statenfor the Registrant's 2012 Annual Meeting ofcElmlders are incorporated by reference in Paxflthis Form 10-K.
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PART |
Cautionary Note Regarding Forward-Looking Statemens

This Annual Report on Form 10-K contains "forwaoaking statements"—that is, statements relatedttod, not past, events—as
defined in Section 21E of the Securities Excharg®®1934, as amended (the "Exchange Act"), tefi¢ct our current expectations regardi
our future growth, results of operations, finanaiahndition, cash flows, performance and businessgects, and opportunities, as well as
assumptions made by, and information currently latée to, our management. Forward-looking stateraémtlude any statement that does not
directly relate to a current or historical fact. Wave tried to identify forward-looking statemebysusing words such as "anticipate,"
"believe," "expect,” "intend," "will," "should," "ay," "plan” and similar expressions, but these vgoade not the exclusive means of identifying
forward-looking statements. These statements are basedaymation currently available to us and are sudijo various risks, uncertainties,
and other factors, including, but not limited tbpse discussed in Item 1A "Risk Factors" in Patf this Annual Report on Form 10-K, that
could cause our actual growth, results of operagidimancial condition, cash flows, performance ddiness prospects, and opportunities to
differ materially from those expressed in, or iredlby, these statements. Our forwérdking statements may include or relate to thiofaing:

(i) our plans to continue to grow our business tigh organic growth and integration of previous datlre acquisitions; (ii) our beliefs with
respect to the sufficiency of our liquidity and @lains to evaluate alternate sources of fundingedessary; (iii) our plans and assumptions,
including estimated costs and saving opportunitiegarding our ongoing restructuring efforts desgnto improve our financial performance;
(iv) our expectations relating to state, local diederal regulatory frameworks affecting the winegy industry, including the extension,
continuation or renewal of federal tax incentiveslarants and state renewable portfolio standafg¥;our expectations relating to
construction of new facilities, expansion and/astracturing of existing facilities and sufficienafyour existing capacity to meet the demant
our customers and support expectations regardirmggoowth; (vi) our expectations with respect to @iforts to diversify our customer base
and sector focus; (vii) our plans with respecthe tuse of proceeds from financing activities andadnility to operate our business efficiently,
manage capital expenditures and costs effectieeslgt,generate cash flow; (viii) our beliefs and eotpdons relating to the economy and the
potential impact it may have on our business, iditlg our customers; (ix) our beliefs regarding 8tate of the wind energy market and ot
energy and industrial markets generally; and (xj expectations relating to the impact of pendingusiies litigation, the inquiry by the U.S.
Securities and Exchange Commission, and enviroraheainpliance matters. You should not considerlmtyf such factors to be an
exhaustive statement of all of the risks, uncetigsn or potentially inaccurate assumptions thatildocause our current expectations or beliefs
to change. Except as expressly required by thadédecurities laws, we undertake no obligatiorufmlate such factors or to publicly
announce the results of any of the forward-looldtajements contained herein to reflect future ejetevelopments, or changed circumstances
or for any other reason.

ITEM 1. BUSINESS

As used in this Annual Report on Form 1QH€ terms "we," "us," "our," "Broadwind," "Broadwd Energy," and the "Company" refer to
Broadwind Energy, Inc., a Delaware incorporated pany headquartered in Naperville, Illinois, andatsolly-owned subsidiaries. Dollars are
presented in thousands unless otherwise stated.

Business Overview

Broadwind provides technologically advanbégh-value products and services to energy, miaimgjinfrastructure sector customers,
primarily in the U.S. Our most significant preseiigevithin the U.S. wind industry, although we hawereasingly diversified into other
industrial markets in order to improve our capaaitjization and reduce our exposure to uncertaiatgted to the extension or renewal of tax
incentives and other favorable governmental pdicierrently supporting the U.S. wind industry. @uwduct and service portfolio provides t
wind energy customers, including wind turbine
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manufacturers, wind farm developers and wind fapmrators, with access to a broad array of compamahservice offerings. Outside of the
wind market, we provide precision gearing and sggciveldments to a broad range of industrial congtis for oil and gas, mining and other
industrial applications.

The market for new U.S. wind energy insti#dins is affected by the following factors: (io@omic growth and the associated demand for
new electricity generation, (ii) the cost of compgtenergy sources, primarily natural gas, (iijdeal and state-level wind development
incentives, (iv) upgrades to existing transmissidrastructure and the proliferation of smart gedhnology, and (v) improvements in wind
energy cost competitiveness resulting from the nagitbn of technologies and services within the wimdlustry, including increased turbine
efficiencies and improved focus on equipment maiatee and reliability.

In 2011, approximately 73% of our salesenessociated with new wind turbine manufacturing iastallations and 7% were related to
servicing the installed fleet of wind turbines. Theenaining 20% of our sales primarily consistedi@dring and specialty weldments for
industrial customers. During this time we continteeéxecute our diversification strategy for ouegiions, focusing on increasing sales to
industrial customers within our Gearing segmento@ftotal company backlog at the end of 2011, tépsesents industrial customer demand,
which is up from 8% in 2010.

Segments

In December 2009, we revised our reporsiegment presentation into four reportable opera@gments: Towers, Gearing, Technical and
Engineering Services, and Logistics. Within our istigs segment, we offered specialized transporapermitting and logistics management
to the wind industry for oversize and overweighthiaery and equipment. In December 2010, our Bo&mirectors approved a plan to divest
our Logistics business segment, and on March 41 20& completed the disposition of our Logisticsibass to a third party purchaser.
Consequently, this business unit is now reportedisontinued operations and we revised our segpresentation to include three reportable
operating segments: Towers, Gearing and Servicesiusly Technical and Engineering Services).dnjaenction with the preparation of our
consolidated financial statements included in Arisual Report on Form 10-K, we have changed theenaihour Towers segment to "Towers
and Weldments" to better describe our offering$iwithis segment. All current and prior period fical results have been revised to reflect
these changes. For additional financial informatigated to our segments, please refer to ItenManagement's Discussion and Analysis of
Financial Condition and Results of Operations" hiate 17 "Segment Reporting" in Item 15 in the ndtesur consolidated financial
statements for a discussion of summary financfakmation by segment.

The following is a description of produetsd services offered in each segment:
Towers and Weldments

The Towers and Weldments segment specslizehe production of wind turbine towers, andtaores to diversify its customer base by
expanding the portion of the business which falkeieapecialty weldments for oil and gas, mining atier industrial applications. Our
production facilities, located in Manitowoc, Wis@dm and Abilene, Texas, are situated in close pndyito the primary U.S. domestic energy
and equipment manufacturing locations. We spe@atieavier "next generation" wind towers thatlarger, more technically advanced
towers, designed for two megawatt ("MW") and largignd turbines. Since starting commercial produtiio 2005, we have produced
approximately 1,100 towers for a wide variety ohdiurbine manufacturers. The two facilities hawmbined annual tower production
capacity of approximately 500 towers, sufficienstgpport turbines generating more than 1,200 M\foefer. However, pursuant to our
diversification strategy, we are shifting a portimfithis capacity to support an expansion of o@csity weldments business.

2
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Our towers are predominantly sold to wiatbine manufacturers who utilize our products & dssembly of wind turbines. Due to the
customized nature of our products, they are gelyesald through our direct sales force followingearaluation, qualification and testing per
which may occur over a number of months. We compased on product performance, quality, price,tlonaand available capacity.

We are also applying our core competenayétding large structures to other industries,udahg the mining, heavy equipment and
medical fields. We have production facilities tbrfigate specialty weldments in Manitowoc, Wiscoresird Abilene, Texas, which provide
large-scale sites, capacity and support equipn@untcapabilities include integrated blasting, aigtibeveling, rolling and welding capabilities.
In addition, the Abilene facility offers the indugt large, modern blast booth and a large, mogaimt booth.

Gearing

We engineer, build and remanufacture pracigears and gearing systems for wind, oil and giad mining applications. We use an
integrated manufacturing process, which includeshimeng processes in Cicero, lllinois, heat treattrie Neville Island, Pennsylvania, and a
finishing process in a second Cicero factory. Weeehennounced our intention to consolidate the dgpersof the two Cicero facilities into one
of the existing facilities in 2012.

In 2011, as demand for wind gearing de@@awe increased our sales force and shifted awsfto the manufacture of cust@ngineere
gearing systems and gearboxes for oil and gaspmamd other industrial customers. Although ourdagearing business serving gearbox
manufacturers has declined, we anticipate growttemand for replacement gearing on the existingliesl wind turbine fleet. Due to the
highly specialized nature of our gearing, it is gely sold through our direct sales force follog/iann evaluation, qualifying, prototyping and
testing period, which may occur over a number ofhths. We compete based on product performanceyyaice and available capacity. We
have periodically entered into framework agreemantier which we provide products to certain keyt@uers over multi-year periods.

Services

We offer a comprehensive range of serviz@narily to wind farm developers and operators. $decialize in non-routine blade and
gearbox maintenance services for both kilowattrmedawatt turbines. We also offer comprehensive Bekvices to the wind industry. We are
increasingly focusing our efforts on the identifioa and/or development of product and serviceroffgs which will improve the reliability an
efficiency of wind turbines, and therefore enhatieeeconomic benefits to our customers. We prowichel services across the U.S., with
primary service locations in South Dakota and Teka&ebruary 2011, we put into operation our datid drivetrain service center in Abilene,
Texas, which is focused on servicing the growirgdited base of MW wind turbines as they come affranty and to a limited extent,
industrial gearboxes requiring precision repair tauing.

Our Services business competes with a nuofhgind turbine manufacturers and independentisemproviders in a highljragmented bt
growing industry. Sales contacts are typicallyiaéd through a small direct sales force, and tifinaperating unit managers located in our
service locations. Sales are generally made undiéridual purchase orders, although we may enterbianket purchase orders with key
customers.

Business and Operating Strategy

We intend to capitalize on the wind enemgrket and growing oil and gas and mining markédanth America by providing our products
and components and customized services acrossitkdeswergy, other energy infrastructure and indalstnarkets.

3
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Our strategic objectives include the foliog:

. Diversify our customer base. In 2011, 76% of our sales were derived from fiustomers, driven by concentration of sales in a
few large wind tower customers. We have expandedales force and centralized our commercial ogdiun in support of
expanding our customer base. We have targeted sixpaof U.S. wind customers, as well as expansitmather energy and
infrastructure sectors, including oil and gas, minand construction. In 2011, we announced ordétstiwee new tower
customers, and a new customer relationship to naatwie specialty weldments in our Abilene, Texadifg.

. I mprove capacity utilization and profitability. Tower and gear manufacturing and drivetrain reufesturing all require
significant capital investments. As a result ofhdfigant capital expenditures made in 2008 and 20@9have manufacturing
capacity available that will potentially allow us gignificantly increase our annual revenues. Wenith to improve our capacity
utilization and financial results by using our ¢ixig platform of manufacturing capacity to contirtogpenetrate the North
American wind market and further expand into o#reergy and infrastructure sectors. We have alsertedcen certain
restructuring efforts to reduce overhead and opgyabsts and increase the overall efficiency ofaperations; although we do
not believe these efforts will significantly affemir manufacturing capacity.

. I mprove production technology and operational efficiency. We believe that the proper coordination and irgtggn of the
supply chain are key factors that enable high dpeyafficiencies, increased reliability and lowssrsts. Our manufacturing
facilities include state-of-the-art equipment aedn processes to help enhance our operationakefficand flexibility. The
planned restructuring of our gearing facilities wlicfurther enhance operating efficiency in thigreent. We plan to continue to
pursue strategies to further optimize our producitocesses to generate increased output, levetageale and lower our co:
while maintaining product quality.

. Develop and grow our service businesses. We believe that there is a significant opportytit provide more comprehensi
support to customers in the wind industry. Windine components are initially serviced by wind tnebmanufacturers under
applicable warranties. We believe that, as the @izbe installed base grows and ages, manufaciwaeanties expire and the
complexity and size of wind turbines increase, wimn operators will increasingly seek independsmtice providers to
maintain their assets. We intend to support outornsrs' service strategies, identify or develop pesducts and services which
improve the efficiency of our customers’ wind tmds, further develop our own service channels,capture a share of the
expanding service and aftermarket support busitesagh relationships with wind turbine manufactarevind farm operators
and independent service providers.

Restructuring Activities

During the third quarter of 2011, we conedca review of our business strategies and prquaons given the outlook for the economy at
large, the forecast for the industries we serveamwn business environment. As a result, we l@gein to execute a restructuring plan to
rationalize our facility capacity and our managetrstructure, and to consolidate and increase fiidesfcies of our operations.

We have concluded that our manufacturirggfont and fixed cost base are too large and esigerfor our medium-term needs. We are
planning to reduce our facility footprint by apphmately 30% through the sale and/or closure duttiregnext fifteen months of facilities
comprising a total of approximately 440,000 sqgudaet. The most significant planned reductions eetatof one of our Cicero, lllinois gearing
facilities and our non-operational Brandon, Souttk@ita tower manufacturing facility. We believe thenaining locations will be sufficient to
support our Towers and Weldments, Gearing, Senandgyeneral corporate and administrative actwitiile

4
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allowing for growth for the next several years. 3@aéactors have required management to reassesgiitsmates of the fair value of some of our
assets.

We expect to incur restructuring costs eisged with the restructuring plan totaling anrestied $13,600, of which $874 has been incL
through the end of 2011. Costs are expected tadiechpproximately $5,200 in capital expenditures$8,400 in expenses, of which
approximately $4,000 is anticipated to be non-@agienses and $4,400 is anticipated to be cash sapeNet proceeds from associated asset
sales, projected to be approximately $7,600, veillbed to fund cash costs. We anticipate annutkeosigs going forward of approximately
$5,500 related to the restructuring.

COMPANY HISTORY

We were incorporated in Nevada in 1996 lasiBoot Enterprises Inc. ("Blackfoot"). In Febry&006, Blackfoot completed a reverse
shell transaction with Tower Tech Systems Inc. (@b Tech"), whereupon Blackfoot became a holdinggany for Tower Tech and
subsequently changed its name to Tower Tech Haddimg In 2008, Tower Tech Holdings Inc. reincogided in Delaware and changed its
name to Broadwind Energy, Inc. Through our Octdi#7 acquisitions of R.B.A. Inc. ("RBA") and Braddie Gear Works, Inc. ("Brad
Foote"), and acquisitions of Energy Maintenanceviges, LLC ("EMS") and Badger Transport Inc. ("Bad§ in January and June of 2008,
respectively, we expanded upon our core platformagd tower component manufacturer and estatdisive gearing systems, industrial
products, technical services, precision repairemgineering and logistics businesses. In Decenm®Hd,bur Board of Directors approved a
plan to divest our logistics business, Badger, Whi@as sold to a third party purchaser on Marchd4,12 and is now treated as a discontinued
operation. Effective February 1, 2011, EMS chanitgedame to Broadwind Services, LLC ("Broadwind\8ezs"), and effective March 1,
2011, Tower Tech changed its name to Broadwind Tewac. ("Broadwind Towers").

SALES AND MARKETING

We market our towers, gearing and weldirggpcts and our maintenance services through oectdsales force. Our sales and marketing
strategy is to develop and maintain Ialegm relationships with our energy and infrastruetsector customers and to offer an integratee s
products and services to them. We believe thiseglyabest leverages our gearbox and blade knowladd@ur core competency in specialty
welding with customers. We believe this strategpalffers opportunities to cross-sell products serdices across our platform of products.
We also intend for our offerings to fulfill needsat our customers may consider non-core and ddesite to provide for within their
organizations. Within the wind industry, our custarbase consists of wind turbine manufacturers supply end-users and wind farm
developers with completed wind turbines, as wellvael farm developers and wind farm operators trewes. Within the oil and gas and
mining industries, our customer base consists afufacturers of hydraulic fracturing and mud pummajing equipment and off-highway
vehicles. To support the efforts of our sales fpvee utilize a number of marketing tactics to bwilg brand and position and promote our
products and services. Our efforts include parditgn in industry conferences, media relations,afsocial media channels, use of our wek
and other channels to connect with customers.

COMPETITION

We do not believe that any competitorstetkiat have developed a suite of products and aes\for the North American wind industry
similar to those offered by our businesses. Howesaeh of our businesses faces competition from domestic and international companies,
and some of our customers maintain internal cajpiaisithat compete with our offerings. Many of taeempetitors are larger and better
capitalized than we are.

For our Towers and Weldments segment,atgebkt North American based competitors are Trimidjustries and DMI Industries.
Additionally, we face competition from a numbersofaller tower
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producers, including Katana Summit and SIAG, ad agimports from a number of Asian tower manufeatst On December 29, 2011, along
with other U.S. based producers of wind towersasked the U.S. Department of Commerce and thenlienal Trade Commission to
conduct anti-dumping investigations of Chinese ¥i@dnamese imports of wind towers and a counteingitluty investigation into Chinese
imports of wind towers.

In our Gearing segment, which is focusedhenoil and gas and mining markets, our key coitgrstinclude Overton Chicago Geatr,
Oerlikon Fairfield Drive Systems, Horsburgh & Scdtilwaukee Gear and Philadelphia Gear (affiliatgth Timken). In addition, we also
compete with the internal gear manufacturing capadirelevant equipment manufacturers. With theréased demand for oil and gas gearing
capacity and increased mining demand, we are eequang a significant resurgence of third party gepdemand. We also manufacture wind
energy gear sets, but do not manufacture compéstebgxes for this segment. Wind gearbox manufactimelude Winergy (affiliated with
Siemens), Bosch-Rexroth, Moventas and Hansen Tiasgms (affiliated with ZF Friedrichshafen AG).

The market for blade, drivetrain and fiskvices in which our Services segment competeig gy fragmented, and includes original
equipment manufacturers such as GE Services amk8g large-scale service providers such as ergtmba number of independent service
providers, including Outland Energy Services and\il Solutions.

ENVIRONMENTAL REGULATION AND COMPLIANCE

Our operations are subject to numerousréégdstate, and local environmental laws and reguia. While it is our objective to maintain
compliance with these laws and regulations, it matybe possible to quantify with certainty the i impact of actions regarding
environmental matters, particularly remediation atiter compliance efforts that we may undertakidénfuture. Many of our facilities have a
history of industrial operations and contaminaraeehbeen detected at some of our facilities. Refétem 3 "Legal Proceedings" for further
discussion of environmental regulation and comgkan

BACKLOG

We sell our towers and gearing under eiktveg-term supply agreements or individual purchaskers, depending on the size and the
duration of the purchase commitment. Some of teapply agreements are structured as framework agms, pursuant to which customers
commit to purchase a certain fixed quantity or shafrtheir annual requirements from us, and wervesa portion of our manufacturing
capacity to meet these requirements. Under thaseefivork agreements, we typically receive purchagers on a monthly or other periodic
basis based upon our customer's forecast of prioduablume levels. These long-term agreements kavieus terms, but generally range from
several months to three years with some contraectying automatic renewal provisions. In recentrgethe markets for wind towers and
gearing capacity have generally shifted from mydtar framework agreements to individual purchaslersrrelating to specific projects
scheduled for production within the following sixtivelve months. In the future, we expect thatreanaining multi-year agreements will
expire, and that the mix of our business will coné to shift to shorter term project orders. As thénd continues, we anticipate our backlog
will decrease, and we will likely experience greatenth-to-month variations in backlog levels. Bar Services segment, purchases are basec
either on individual purchase orders or longer-teparation and maintenance contracts. As of DeceBihe2011, the dollar amount of our
backlog believed to be firm under our supply agreets, purchase orders awarded and service contvastapproximately $200 million, of
which $161 million is expected to be delivered dgr2012. Beyond 2012, due to the structural chéamgeder patterns, backlog is only
expected to be reflective of six to twelve monthfuture sales.
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SEASONALITY

The majority of our business is not affedby seasonality. Within our Services segment,mags can be negatively affected by weather
related constraints, typically during portions loé ffirst and fourth quarters of the year.

EMPLOYEES

We had 833 employees at December 31, 2ifMhich 683 were in manufacturing, service anttifeipport related functions and 150
were in administrative functions. Approximately 28%wour employees are covered by two collectivegaaring agreements with local unions
in Cicero, lllinois and Neville Island, PennsylvanCollective bargaining agreements with our Nevidland and Cicero unions are schedult
remain in effect through October 2012 and Febr2ad#, respectively. We consider our union and eggaaelations to be satisfactory.

RAW MATERIALS

The primary raw material used in the cardton of wind towers and gearing products is siteghe form of steel plate, forgings and
castings. Although we are generally responsiblefocurement of the raw materials, in some caseswsiomers source and retain title to s
plate which we convert into finished wind towers.

We operate a multiple supplier sourcingtsigy and source our raw materials through vasopgliers located throughout the U.S. and
abroad. We do not generally have long-term supgigements with our raw materials suppliers andetyosiatch terms with those of our
customers to limit our exposure to commodity pflaetuations. We believe that we will be able tdaib an adequate supply of steel and other
raw materials to meet our manufacturing requiresieadthough from time to time we have faced sheseaaf specific grades of steel, which
may limit our ability to meet customer demand aadse manufacturing inefficiencies.

QUALITY CONTROL

We have a long-standing focus on procefssemnsuring the manufacture of highality products. To achieve high standards of petion
and operational quality, we implement strict anteagive quality control and inspection throughaut production processes. We maintain
internal quality controls over all core manufaatgriprocesses and carry out quality assurance itisps@t the completion of each major
manufacturing step to ensure the quality of oudpobs. The manufacturing process at our Gearingatipa, for example, involves
transforming forged steel into precision gearsuhfogear cutting, heat treating, testing and finghWe inspect and test raw materials before
they enter the assembly process, re-test the raeriaa after rough machining, test the functionirigyear teeth and cores after thermal
treatment and accuracy test final outputs for pcodpecifications. We believe our investment inuisty-leading heat treatment, high precision
machining, specialized grinding technologies antiragredge welding has contributed to our high mdideliability and the consistent
performance of our products under varying operatimgditions. Our Gearing segment is ISO 9001:2@98fied. Our tower manufacturing
plant in Manitowoc, Wisconsin has received ISO 92010 certification, and our Abilene, Texas towermfacturing plant is currently in the
certification process.
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CUSTOMERS

We manufacture products for and provideises to a variety of customers in the wind eneajlyand gas, mining and other infrastructure
industries. The majority of our wind industry cusigr base consists of wind turbine manufacturers, supply wind farm operators and wind
farm developers with completed wind turbines. la dither industrial sectors, we sell our produatsugh our trained sales force or through
manufacturers' representatives to a wide varietyusfomers. The wind turbine market is very coneged. According to the American Wind
Energy Association ("AWEA") 2011 industry data, top ten wind turbine manufacturers constitutedr ®826 of the North American market.
As a result, our concentration with a limited numbkcustomers accounted for the majority of oweraies. Sales to each of Gamesa and
General Electric represented an amount greatert@&mof our consolidated revenues for the year @micember 31, 2010; sales to each of
Gamesa and Goldwind represented an amount gréarel0% of our consolidated revenues for the yede@& December 31, 2011. The loss of
one of these customers could have a material aghedfsct on our business. As discussed as a compoheur business strategies, we are
seeking to diversify our customer base.

WORKING CAPITAL

Our primary customers are wind turbine nfacturers, wind farm developers and wind farm ofmesa The industry has historically
entered into customized contracts with varying seemd conditions between suppliers and customepgriling on the specific objectives of
each party. Our practices mirror this historicalustry practice for negotiating agreements on a-tgscase basis. As a result, working capital
needs, including levels of accounts receivableianentory, can vary significantly from quarter toagter based on the contractual terms
associated with that quarter's sales, such as wheth are required to purchase and supply steslipat to such contractual terms.

Our most relevant internal metric to analgar liquidity is operating working capital, whichcomprised of accounts receivable and
inventories, net of accounts payable and custorgosits. Our operating working capital at Decen8dgr2011 was $13,980, or 6% of trailing
three months of sales annualized. This is an isered$6,037 from December 31, 2010, when operatonying capital was $7,943, or 4% of
trailing three months of sales annualized. We grdte our working capital needs to continue to ginowhe future based on the transactional
structural changes of raw material (steel) purcigapursuant to orders for our Towers and Weldmsegsnent, which remains our largest
potential use of working capital.

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.bwen.com.

OTHER INFORMATION

On our website atww.bwen.comwe make available under the "Investors" menuctiele, free of charge, our Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q, Curieeports on Form 8-K, and amendments to these efiled or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act as ssoreasonably practicable after such reports ondments are electronically filed with, or
furnished to, the Securities and Exchange CommigSBEC"). Materials that we file or furnish to tB&€C may also be read and copied at the
SEC's Public Reference Room at 100 F Street, M/BEshington, DC 20549. Information on the operatibthe Public Reference Room may
obtained by calling the SEC at 1-800-SEC-0330. Aflse SEC maintains an Internet sitevatw.sec.gothat contains reports, proxy and
information statements, and other information thatfile electronically with the SEC.
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ITEM 1A. RISK FACTORS

Our businesses, and therefore our results of operations and financial condition, may continue to be adversely affected by negative economic
conditions and uncertainty.

The recent global recession has had negaffects on demand for alternative sources ofggnand consequently for many of our product
and service offerings. Although some parts of t@nemy have resumed growth, there remains riskttigtimited recovery may not be
sustained, that the recovery may not include tHeastries or markets in which we conduct our businesthat the economy may revert to
further contraction and corresponding uncertaimky @olatility. Any deterioration in economic coridits could have a material adverse effect
on our business in a number of ways, including losaes and extended renewal cycles if there églaation in demand for wind energy, and
such deterioration could have a material adverfgetedn our liquidity, results of operations angiincial condition.

In particular, risks we might face couldlude potential declines in revenues in our busisegments due to reduced orders or other
factors caused by economic challenges faced bgusiomers and prospective customers, and an ityatiwilfinance our operating needs on
reasonable terms.

The U.S. wind industry isreliant on tax and other economic incentives and political and governmental policies. A significant change in these
incentives and policies could negatively impact our results of operations and growth.

We supply products and services to wintlite manufacturers and owners and operators of enedgy generation facilities. The U.S.
wind industry is dependent in part upon federalitmentives and state renewable portfolio standandsmay not be economically viable in its
current form absent such incentives. The federaégunent provides economic incentives to the owonévgind energy facilities, including a
federal production tax credit, an investment taddrand cash grant equal in value to the investi@encredit. The production tax credit was
extended by the American Recovery and Reinvestient'ARRA") in February 2009 and provides the ownéa qualifying wind energy
facility placed in service before the end of 20lithva tenyear tax credit against the owner's federal inctarebligations based on the amc
of electricity generated by the qualifying wind emefacility and sold to unrelated third partiedtefnatively, wind project owners (i) may el
to receive an investment tax credit equal to 30%hefqualifying basis of facilities placed in seevibefore the end of 2012 or (ii) for facilities
placed in service in 2009 through 2011 (or, if ¢domgion began before the end of 2011, placed imice before the end of 2012), could have
applied to receive a cash grant from the DepartroEfteasury, equal in value to the investmentdedit.

These programs, many of which expire attie of 2012, provide material incentives to depeland energy generation facilities and
thereby impact the demand for our manufacturedymmsdand services. The increased demand for odupt® and services that generally
results from the credits and incentives has begadated by the pending expiration of these prograintise end of 2012. Because of the long
lead times necessary to develop wind energy pmj#ut failure of Congress to extend or renew tivesentives beyond their current expiration
dates in 2012 has already negatively impacted gatemnd energy installations planned for 2013eThilure to immediately renew or extend
these incentives will likely further delay the demment of wind energy generation facilities and tlemand for wind turbines, towers, gearing
and related components. It is possible that thederél incentives will not be extended beyond tbeirent expiration dates. Although we
believe that the production tax credit may be reztear extended in 2012 or 2013, the duration tHexrd whether such extension or renewal
will be retroactive is unclear. Moreover, we cuthgmelieve it is unlikely that the investment tepedit and cash grant program will be renewed
or extended in 2012 or 2013. The continued deldgiture to extend or renew these or similar incegg in the future could have a
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material adverse impact on our business, resultgefations, financial performance and future dgwalent efforts.

State renewable energy portfolio standgedeerally require or encourage state-regulatedraledilities to supply a certain proportion of
electricity from renewable energy sources or dewotertain portion of their plant capacity to reable energy generation. Typically, utilities
comply with such standards by qualifying for renbigsenergy credits evidencing the share of eléttribat was produced from renewable
sources. Under many state standards, these rereefdigy credits can be unbundled from their agtetienergy and traded in a market
system, allowing generators with insufficient ctedo meet their applicable state mandate. Theselatds have spurred significant growth in
the wind energy industry and a corresponding irseéa the demand for our manufactured productsie@tly, the majority of states and the
District of Colombia have renewable energy portfatandards in place and certain states have \asjuatility commitments to supply a
specific percentage of their electricity from rerdbe sources. The enactment of renewable energfplimistandards in additional states or :
changes to existing renewable energy portfoliodsaas (including changes due to the failure toweaeextend the federal incentives
described above), or the enactment of a federalwahle energy portfolio standard or imposition thfes greenhouse gas regulations, may
impact the demand for our products and servicescd@ot assure that government support for renenexi@rgy will continue. The eliminati
of, or reduction in, state or federal governmeriicies that support renewable energy could haveterial adverse impact on our business,
results of operations, financial performance artdridevelopment efforts.

Our diversification outside of the wind energy market exposes us to business risks associated with the oil and gas and mining industries,
among others, which may slow our growth or penetration in these markets.

While we have some experience in the ail gas and mining markets through our gearing aerdially weldments businesses, these
industries have not been our primary focus. Inhfeirdiversifying our business to serve these manketwill face competitors who may have
more resources, longer operating histories and melieestablished relationships than we do, andnag not be able to successfully or
profitably generate additional business opportasitn these industries. Moreover, if we are ableutcessfully diversify into these markets our
business may be exposed to risks associated veitie imdustries, which could adversely affect oturiiearnings and growth. These risks
include, among other things:

. the prices and relative demand for oil, gas, misexad other commoditie

. domestic and global political and economic condgiaffecting the oil and gas and mining industries;

. changes in oil and gas and mining technology;

. the price and availability of alternative fuels artergy sources, as well as changes in energy et or supply; an

. fed_era!l, state and local regulations, includingpagothers, regulations relating to hydraulic fuaicty and greenhouse g
emissions.

We could incur substantial coststo comply with environmental, health and safety laws and regulations and to address violations of or
liabilities under these requirements.

Our operations are subject to a varietgrofironmental, health and safety laws and reguliatio the jurisdictions in which we operate and
sell products governing, among other things, healifety, pollution and protection of the enviromnand natural resources, including the use,
handling, transportation, and disposal of non-rdaas and hazardous materials and wastes, as wethigsions and discharges into the
environment, including discharges to air, surfaeger, groundwater and soil,
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product content, performance and packaging. Weataguerantee that we have been or will at all tilmeén compliance with such laws and
regulations. Failure to comply with these laws agglilations, obtain the necessary permits to openat business, or comply with the terms
and conditions of such permits may subject uswargety of administrative, civil and criminal enf@ment measures, including the imposition
of civil and criminal sanctions, monetary fines grahalties, remedial obligations, and the issuaficempliance requirements limiting or
preventing some or all of our operations.

We also are subject to laws and regulatibasimpose liability and cleanup responsibility feleases of hazardous substances into the
environment. Under certain of these laws and reiguls, such liabilities can be imposed for cleanfipurrently and formerly owned, leased or
operated properties, or properties to which haasdoibstances or wastes were sent by currentraefayperators at our current or former
facilities, regardless of whether we directly caligee contamination or violated any law at the tmhéelischarge or disposal. Many of our
facilities have a history of industrial operatioaad contaminants have been detected at some @dalities. The presence of contamination
from hazardous substances or wastes could intesfigheongoing operations or adversely affect oulitslio sell, lease or use our properties as
collateral for financing. We also could be heldl@aunder third-party claims for property damageunal resource damage, or personal injury
and for penalties and other damages under suchoamvéntal laws and regulations, which could mallgrend adversely affect our business
and results of operations.

We are aware of an investigation commergethe United States Attorney's Office, Northerstiict of lllinois, for potential violation of
federal environmental laws. On February 15, 201itsyant to a search warrant, officials from thetebhiStates Environmental Protection
Agency ("USEPA") entered and conducted a searamefof our facilities in Cicero, lllinois, in concion with the alleged improper disposal
of industrial wastewater to the sewer. On or alb@ltruary 11, 2011, in connection with the sameenatte received a grand jury subpoena
requesting testimony and the production of certimicuments relating to the facility's past complamgth certain environmental laws and
regulations relating to the generation, dischargedisposal of wastewater from certain of our psses between 2004 and the present. On or
about February 23, 2011, we received another gragdubpoena relating to the same investigatiequesting testimony and the productiol
certain other documents relating to certain offttodlity's employees, environmental and manufaoyprocesses, and disposal practices. We
have produced e-mails, reports and correspondeneaested in response to these subpoenas. Walsavweoluntarily instituted corrective
measures at the facility, including changes towastewater disposal practices. There can be nosas=s that the conclusion of the
investigation will not result in a determinatioratiwe have violated applicable environmental, heaftd safety laws and regulations. Any
violations found, or any criminal or civil finesepalties and/or other sanctions imposed could bstantial and materially and adversely affect
us.

The assertion of further claims relatingegulatory compliance, on or off-site contaminatinatural resource damage, the discovery of
previously unknown environmental liabilities, tmegosition of criminal or civil fines or penalties; the obligation to undertake investigation,
remediation or monitoring activities could resulfpgotentially significant costs and expenditureaddress contamination or resolve claims or
liabilities. Such costs and expenditures could rewaterial adverse effect on our business, figduecindition, or results of operations.

Changes in existing environmental, heattth safety laws and regulations, or their applicgtmpuld cause us to incur additional or
unexpected costs to achieve or maintain compliance.
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Our financial and operating performanceis subject to certain factors which are out of our control, including prevailing economic conditions
and the state of the wind energy market in North America.

As a supplier of products and servicesitwdvwurbine manufacturers and owners and operaforsnd energy generation facilities, our
results of operations (like those of our customars)subject to general economic conditions, aedifipally, to the state of the wind energy
market. In addition to the state and federal gowvemt policies supporting renewable energy descréiexe, the growth and development of
the larger wind energy market in North Americaubject to a number of factors, including, amongeothings:

. the availability of financing for the estimated glime of wind development projec

. the cost of electricity, which may be affected hyumber of factors, including government regulatipower transmission,
seasonality, fluctuations in demand, and the codtaavailability of fuel and particularly naturalga

. the development of new power generating technotwgydvances in existing technology or discoverpmfier generatin
natural resources;

. the development of electrical transmission infladtire;

. state and federal laws and regulations, partiquthdse favoring low carbon energy generation a#gves;
. administrative and legal challenges to proposediwi&velopment projects; al

. public perception and localized community responsesgind energy projects.

In addition, while some of the factorsdidtabove may only affect individual wind projecvelpments or portions of the market, in the
aggregate they may have a significant effect orstlogessful development of the wind energy market @hole, and thus affect our operating
and financial results.

We are substantially dependent on a few significant customers.

The wind turbine market in the U.S. is veoncentrated, with ten manufacturers controllimgxcess of 99% of the market. Like us, these
customers were adversely affected by the recenhtiow in the economy and the wind energy market,va@ have seen, and may continue to
see, a decrease in order volume from such custoMmsterically, the majority of our revenues arghiy concentrated with a limited number
customers. In 2011, two customers—Gamesa and Guiweach accounted for more than 10% of our corst@direvenues and our five
largest customers accounted for 76% of our cona@itirevenues. Our customers periodically haveesspd their intent to scale back, dela
restructure existing customer agreements, whichdtht reduced revenues from these customers aiwhwnay occur again in the future. A
result, our operating profits and gross marginsehaeen negatively affected by a decline in produdivels, which has created production
volume inefficiencies in our operations and cosictires.

Additionally, if our relationships with sigicant customers should change materially, itiddae difficult for us to immediately and
profitably replace lost sales in a market with sachcentration, which would materially adverselieef our results. We could be adversely
impacted by decreased customer demand for our ptodud services due to (1) the impact of currefitnre economic conditions on our
customers, (2) our customers' loss of market siwacempetitors of theirs that do not use our prasiuend (3) our loss of market share with our
customers. We could lose market share with ouocusts to competitors or to our customers themsgeshesild they decide to become more
vertically integrated and produce our productseliver the services we provide internally. Finally,
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most of our customers do not purchase all of oadpets and services, so if some of our customérsrgarket share, it could impact our mi»
products and services among our segments.

In addition, even if our customers contitmielo business with us, we can be adversely &ifidoy a number of other potential
developments with our customers. For example:

. our customers may not comply with their contracpetment or volume obligations. The inability oildee of our customers to
meet their contractual obligations could have aemaltadverse effect on our business, financiaitippsand results of
operations;

. our customers have in the past sought, and inutiveef may seek, to renegotiate the terms of cuagrgements or renewals. For

example, some customers have sought payments &dor glaims despite contractual limits that preewur obligation to mal
payments for such claims;

. if we are unable to deliver products to our custane accordance with an agreed upon schedule webemome subject to
liquidated damages provisions in our supply agregsier the period of time we are unable to prodirished products.
Although the liquidated damages provisions are gelyecapped at certain levels, they can becomeifsignt and may have a
negative impact on our liquidity and financial risu

. although our subsidiary companies operate indepelyda dispute between a significant customerwasdr one of our
subsidiaries could have a negative effect on tlsinless relationship we have with that customersscoor entire organization.
Among other things, such a dispute could lead towvamall decrease in such customer's demand foprmgiucts and services or
difficulty in collecting amounts due to one or marfeour subsidiaries that are otherwise not rel&eslich dispute; and

. a material change in payment terms for accountsivable of a significant customer could have a mi@tadverse effect on ol
short-term cash flows.

Our customers may be significantly affected by disruptions and volatility in the economy and in the wind energy market.

Current market disruptions and regular raaolatility may have adverse impacts on our austis' ability to pay when due the amounts
payable to us and could cause related increasms working capital or borrowing needs. In additionr customers have in the past attempted
and may attempt in the future to renegotiate thmgeof contracts or reduce the size of orders wstlas a result of disruptions and volatility in
the markets. Our backlog is significant, but werzarpredict with any degree of certainty the amafrdgur backlog that we will ultimately st
to our customers.

Market disruptions and regular market ititgtmay also result in an increased likelihoodonir customers asserting warranty or
remediation claims in connection with our produmtservices that they would not ordinarily assetd imore stable economic environment. In
the event of such a claim, we may incur costs ifteeide to compensate the affected customer argage in litigation against the affected
customer regarding the claim. We maintain prodiatility insurance, but there can be no guarartiaeguch insurance will be available or
adequate to protect against such claims. A suadedafm against us could result in a material adgeffect on our business.

We may have difficulty obtaining additional financing when needed or on acceptable terms and there can be no assurances that our
operations will generate cash flowsin an amount sufficient to enable usto pay our indebtedness.

We rely on banks and capital markets asuace of liquidity for capital requirements notistiéd by cash flows from operations or asset
sales. We have experienced operating losses foraahe years during which we have operated andntieipate that we will incur additional
expenses in the
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near term in connection with our contemplated testiring efforts. We expect to fund our facilitysteicturing efforts in part by using procet
from the sale of surplus assets. We may be unalilerhplete these sales on a timely basis, andaumitted sources of liquidity may be
inadequate to satisfy our operational and restringuneeds. There can be no assurances that duwratesing efforts will be successful in
improving our profitability. If we are not able &xcess capital at competitive rates, the abilitynplement our business plans may be adve
affected. Additionally, we have a limited numbersbfres of common stock authorized for issuancerumar certificate of incorporation after
the consummation of our stock offering in the thqudarter of 2011; accordingly, our ability to ragspital through future equity issuances may
be restricted unless we are successful in incrgab@number of authorized shares of common stebich would require the approval of
holders of a majority of our outstanding shareghmabsence of access to capital resources, we fame substantial liquidity problems and
might be required to dispose of material assetgperations at times when the prices for such assetdepressed. In such event, we may not be
able to consummate those dispositions. Furtherntioegroceeds of any such dispositions may noteguwate to meet our debt service
obligations when due.

Additionally, our ability to make schedulpdyments on our existing or future debt obligatiand fund operations will depend on our
future financial and operating performance. Thene loe no assurances that our operations will geneudficient cash flows to enable us to
our remaining indebtedness or to fund our otheridiy needs. If we cannot make scheduled paymamtsur debt, we will be in default and,
a result, among other things, our debt holdersccdatlare all outstanding principal and interedtéaue and payable which could force us to
liquidate certain assets or alter our businessatipgis or debt obligations. Moreover, if we arehlado obtain additional capital or if our
current sources of financing are reduced or unabks| we will likely be required to delay, redube scope of, or eliminate our plans for
restructuring and expansion and this could affectowerall operations.

Our plansfor growth and diversification may not be successful, and could result in poor financial performance.

In 2011, approximately 73% of our revenweswlerived through the sale of our products andcgey tied to new wind energy installations
in the U.S. While we anticipate that economic ctinds within the wind industry may be strong in #ezond and third quarters of 2012, we
can provide no assurances that long-term improvadket conditions within the wind industry will oacar that we will be able to capitalize on
these opportunities. Moreover, the failure to imrataly extend or renew the federal production teedit or other federal incentive programs
will likely have a material adverse impact on ounavenergy business, results of operations, firemperformance and future development
efforts. A continued or prolonged economic slowdawthe wind industry or other unfavorable markattérs could result in further revisions
to our expectations with respect to future finah@aults and cash flows. In response to theseitions, we have made a strategic decision to
diversify our business further into oil, gas, mopimnd other industries, particularly within ouagag and specialty weldments businesses.
While we have historically participated in theseeB of business, there is no assurance that wéevdble to grow our presence in these
businesses at a rate sufficient to compensate ffotentially weaker wind energy market. Moreoven, participation in these markets may
require additional investments in personnel, eqgeipinand operational infrastructure. If we are uedblfurther penetrate these markets, our
plans to diversify our operations may not be susftbgind our anticipated future growth may be aselgraffected.

We may also grow our existing businessupoincreased production levels at existing faesitand through expansion to new
manufacturing facilities and locations, such asreagently completed drivetrain service center inlétie, Texas. Such expansion and any ft
expansion will require coordinated efforts acrdes€ompany and continued enhancements to our ¢upenating

14




Table of Contents

infrastructure, including management and operatgarsonnel, systems and equipment, and properfficidiies or delays in acquiring and
effectively integrating any new facilities may adsely affect future performance. For example, v®réed higher costs in 2009 in connection
with the startup of production at our Abilene, Texawer manufacturing facility. Moreover, if ourpansion efforts do not adequately predict
the demand of our customers and our potential mests, our future earnings may be adversely affected

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

Our businesses are subject to risks adsooreith competition from new or existing indusparticipants 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 nanugnion and more established relations|
in the industry than we do. Among other thingssthimdustry participants compete with us based ypice, quality, location and available
capacity. We cannot be sure that we will have #saurces or expertise to compete successfullyeifutiure. Some of our competitors may ¢
be able to provide customers with additional besefi lower overall costs to increase market sh&ecannot be sure that we will be able to
match cost reductions by our competitors or thatvilebe able to succeed in the face of currenfiuture competition. In addition, we may face
competition from our customers as they seek to beemertically integrated and offer full serviceckages. Some of our customers are also
performing more services themselves.

We have generated net losses and negative cash flows since our inception.

We have experienced operating losses fdr efithe years during which we have operateddtiten, in light of current economic
conditions and the state of the wind energy markéte U.S., we anticipate that losses and perdd®gative cash flow may occur in the
foreseeable future. We have incurred significaistem connection with the development of our beisges, and there is no assurance that we
will achieve sufficient revenues to offset antidgzhoperating costs. Although we anticipate degvievenues from the sale of our products and
services, no assurance can be given that thesaqisognd services can be sold on a profitable bidsi® achieve profitability, we cannot give
any assurance that we would be able to sustaimcogase profitability on a quarterly or annual basithe future.

Limitations on our ability to utilize our net operating losses may negatively affect our financial results.

We may not be able to utilize all of out operating losses. To the extent available, weug# any net operating loss carryforwards to
reduce the U.S. corporate income tax liability agged with our operations. However, if we do nchiiave profitability prior to their
expiration, we will not be able to fully utilize onet operating losses to offset income. For fir@rstatement presentation, all benefits
associated with the loss carryforwards have besgrved. Section 382 of the Internal Revenue Cod®86, as amended ("the IRC"), gener
imposes an annual limitation on the amount of petating loss carryforwards that may be used teedptiaxable income when a corporation
undergone certain changes in stock ownership. Gilityao utilize net operating loss carryforwardsd built-in losses may be limited, under
this section or otherwise, by our issuance of comstock or by other changes in stock ownership.ngmmpletion of our analysis of IRC
Section 382, we have determined that aggregategelsain our stock ownership have triggered an animagation of net operating loss
carryforwards and built-in losses available folizaition. Although this event limits the amountm&-ownership change date net operating
losses and built-in losses we can utilize annuéliypuld not preclude us from fully utilizing oeurrent carryforwards prior to their expiration.
To the extent our use of net operating loss carwdiods and associated built-in losses is signifigdmited in the future due to additional
changes in stock ownership, our income could bgestuto U.S.
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corporate income tax earlier than it would if werevable to use net operating loss carryforwardsbasilttin losses without annual limitation,
which could result in lower profits and the losshehefits from these attributes.

Our future operating results and the market price of our common stock could be adversely affected if we are required to take additional
write-downsto the carrying value of long-lived assets associated with any of our operating segmentsin the future.

We review our long-lived assets, includingangibles, for impairment whenever events or gegrin circumstances indicate the carrying
amounts of these assets may not be recoverablev&®ability is measured by a comparison of thetaSsarrying amount to their expected
future undiscounted net cash flows. If such asmetsonsidered to be impaired, the impairment teebegnized is measured based on the
amount by which the carrying amount of the asseteds its fair value.

In the future, if our projected undiscouhtash flows associated with our operating segnmtsot exceed the carrying value of their net
assets, we may be required to record additionaévddwns of the carrying value of intangible assetsther long-lived assets associated with
such operating segments and our operating resudtsh@ market price of our common stock may be rizdig adversely affected.

Disruptionsin the supply of parts and raw materials, or changesin supplier relations, may negatively impact our operating results.

We are dependent upon the supply of certainmaterials used in our production process,thege raw materials are exposed to price
fluctuations on the open market. Raw material cfisttems such as steel, the primary raw matersed by us, have fluctuated significantly
and may continue to fluctuate. To reduce price caksed by market fluctuations, we have genenatlgrporated price adjustment clauses in
our sales contracts. However, limitations on awéity of raw materials or increases in the costa materials (including steel), energy,
transportation and other necessary services magdhqur operating results if our manufacturing basses are not able to fully pass on the
costs associated with such increases to their cégpeustomers. Alternatively, we will not realizeaterial improvements from declines in s
prices as the terms of many of our contracts redhiat we pass through these cost savings to ctoroers.

In addition, we may encounter supplier ¢ists, be unable to maintain favorable suppliearegements and relations or be affected by
disruptions in the supply chain caused by suchtsvannatural disasters, power outages and latiesstin the event of significant increase
decreases in the price of raw materials, partibukteel, our margins and profitability could begagvely impacted.

If our projections regarding the future market demand for our products and services are inaccurate, our operating results and our overall
business may be adversely affected.

We have previously made significant capitabstments in anticipation of rapid growth in theS. wind energy market. However, the
growth in the U.S. wind energy market has not lggute with the expectations we had when some oé tbagital investments were made, and
there can be no assurance that the U.S. wind emeagiyet will grow and develop in a manner consistégth our past expectations, or that we
will be able to fill our idle capacity through tlierther diversification of our operations. The emp@n of our internal manufacturing and ser
capabilities has required significant up-front fixeosts. If market demand for our products andiseswdoes not increase at the pace we have
anticipated and align with our expanded manufastucapacity, we may be unable to offset these @rstto achieve economies of scale, and
our operating results may continue to be advers#écted as a result of high fixed costs, reducadyins and underutilization of capacity. In
light of these considerations, we may be forcegmaporarily idle existing capacity or sell to third
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parties manufacturing capacity that we cannotagtilin the near term. Alternatively, if we experiemapid demand for our products and sen
in excess of our estimates, or we have reducedhanufacturing capacity, our installed capital equépt and existing workforce may be
insufficient to support higher production volumesich could harm our customer relationships andaleeputation. In addition, we may not
be able to expand our workforce and operationstimely manner, procure adequate resources, otdeeatable third-party suppliers, to
respond effectively to changes in demand for oistigng products and services or to the demand dor products and services requested by
customers, and our business could be adverselgtadfeOur ability to meet such excess customer ddmauld also depend on our ability to
raise additional capital and effectively scale manufacturing operations.

If our estimates for warranty expenses differ materially from actual claims made, or if we are unable to reasonably estimate future warranty
expense for our products and services, our business and financial results could be negatively affected.

We provide warranty terms generally randietiveen one and seven years to our tower, geandgervices customers depending upon
the specific product or service and terms of tre@mer agreement. We reserve for warranty clairsedan industry experience and estimates
made by management based upon a percentage ailesirevenues related to such products or senkces) time to time, customers have
submitted warranty claims to us. However, we haimnied history on which to base our warranty msties for certain products that we
manufacture and services that we provide. Our agsans could be materially different from the adtparformance of our products in the
future and could exceed the levels against whicthawe reserved. In some instances our customeesihi@rpreted the scope and coverage of
certain of our warranty provisions differently fravar interpretation of such provisions. The expsrassociated with remediation activities in
the wind energy industry can be substantial, ameifire required to pay such costs in connectioim avcustomer's warranty claim we could be
subject to additional unplanned cash expenditufesir estimates prove materially incorrect, ow#é are required to cover remediation
expenses in addition to our regular warranty cayerave could be required to incur additional expsrend could face a material unplanned
cash expenditure, which could harm our financia aperating results.

Trade restrictions may present barriersto entry in certain international markets.

Restrictions on trade with certain interoraél markets could affect our ability to expantbithose markets. In addition, the existence of
government subsidies available to our competitokertain countries may affect our ability to contepen a price basis.

We may be unable to keep pace with rapidly changing technology in wind turbine component and other industrial manufacturing.

The global market for wind turbines, ashaslfor other industrial components we manufactisreapidly evolving technologically. Our
component manufacturing equipment and technology meéibe suited for future generations of prodeting developed by wind turbine
companies. For example, some wind turbine manufatiare using wind turbine towers made from cdedrestead of steel. Other wind
turbine designs have reduced the use of gearietiroinated the gearbox entirely through the usdirgct or compact drive technologies. To
maintain a successful business in our field, wetrkesp pace with technological developments andgihg standards of our customers and
potential customers and meet their constantly éngldemands. If we fail to adequately respond &tdthnological changes in our industry
are not suited to provide components for new tygegind turbines, our net worth, financial conditiand operating results may be adversely
affected.
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We rely on unionized labor, the loss of which could adversely affect our future success.

We are dependent on the services of urganizbor and have collective bargaining agreemaitkscertain of our operations workforce at
our Cicero, lllinois and Neville Island, Pennsylieagearing facilities. The loss of the serviceshafse and other personnel, whether through
terminations, attrition, labor strike, or otherwise a material change in our collective bargairaggeements, could have a material adverse
impact on us and our future profitability. Colleibargaining agreements have been ratified becile bargaining units in place at our
Cicero and Neuville Island facilities and expireHebruary 2014 and October 2012, respectively. ABaxfember 31, 2011, our collective
bargaining units represented approximately 23%wuofveorkforce.

We need to hire additional qualified personnel, including management personnel, and the loss of our key personnel could harm our
business.

Our future success will depend largelytom gkills, efforts and motivation of our executtfficers 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.
During the remainder of 2012, we will likely neexdhire additional personnel, including managememgineering and sales personnel, to fill in
our organization. We face competition in the attoacand retention of personnel who possess tHessits that we seek. In addition, key
personnel may leave our company and subsequentipete against us. The loss of the services of &oyrokey personnel, or our failure to
attract and retain other qualified and experiemmEdonnel on acceptable terms, could have a miaaeiarse effect on our business, results of
operations, or financial condition.

Our ability to comply with regulatory requirementsis critical to our future success and our current level of controls cannot guarantee that we
arein compliance with all such requirements.

As a manufacturer and distributor of wimdi ather energy industry products we may be or tmecsubject to the requirements of federal,
state and local or foreign regulatory authoritlesaddition, we are subject to a number of industandard-setting authorities, such as the
American Gear Manufacturers Association and the #aaa Welding Society. Changes in the standardseguairements imposed by such
authorities could have a material adverse effeairin the event we are unable to meet any sactiatds when adopted, our business could
be adversely affected. We may not be able to olastihiregulatory approvals, licenses and permits iy be required in the future, or any
necessary modifications to existing regulatory appls, licenses and permits, or maintain all regfliregulatory approvals, licenses and
permits.

There can be no guarantee that our busises® in full compliance with such standards aggirements. We continue to develop our
internal controls with a goal of providing a greadegree of certainty that our businesses arermptiance with applicable governmental and
regulatory requirements, but our current levelntéinal control may fail to reveal to us matenwtances of non-compliance with such
requirements, and such non-compliance could hawmetarial adverse effect on our business.

Certain stockholders have the ability to influence our affairs significantly.

Tontine Capital Management, L.L.C. ("TCMTpntine Capital Overseas GP, L.L.C. ("TCQO"), TaetManagement, L.L.C. ("TM"),
Tontine Overseas Associates, L.L.C. ("TOA"), Toatibapital Overseas Master Fund Il, L.P. ("TCP T9ntine Assets Associates, L.L.C.
("TAA"), Tontine Power Partners, L.P. ("TPP") andrifine Associates, L.L.C. ("TA", and collectiveltivTCM, TCO, TM, TOA, TCP II,
TAA and TPP and their affiliates, "Tontine") owngpaoximately 12.7% of our outstanding common stddthough Tontine currently does r
have any representatives on our Board of Direclicoatine has, and for so long as they hold at 1#@%t of our then issued and outstanding
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common stock will continue to have, the right tsigeate two individuals on our Board of Directotgguant to a Securities Purchase
Agreement entered into with Broadwind in August 208s a result, Tontine may have the ability tanfigantly influence our policies,
business and affairs, and the outcome of any catpdransaction or other matter, including mergasasolidations and the sale of all, or
substantially all, of our assets. Tontine's sigaifit ownership level may have the effect of delgyideterring or preventing a change in control
that otherwise could result in a premium in the@f our common stock. In addition, the action3 afitine may have the effect of influencing
changes in control or changes in management, difigrthe ability of our other stockholders to apye transactions that they may deem to be
in their best interest.

In addition, Special Situations Fund Il QFP. ("SSFQP"), Special Situations Cayman Fung, ['SSF Cayman"), Special Situations
Technology Fund, L.P. ("SSFTF"), and Special Situret Technology Fund Il, L.P. ("SSFTF II," and eaflively with SSFQP, SSF Cayman,
and SSFTF and their affiliates, "SSF"), owns appnately 22% of our outstanding common stock. Assalt of such ownership, SSF may be
able to influence certain matters which are sulifestockholder action.

We may not have the technical expertise and we may be unable to secure the necessary patents or other intellectual property rights needed to
successfully market new products that we may devel op.

A key element of our business and operattrategy is to exploit our technological abilioydesign new manufacturing and service
processes and products to take advantage of tlodpated growth in the North American wind markdistorically, we have not developed
patented technology or engaged in technical desayk on a significant scale. If we are unable teedep new manufacturing and service
processes and products that are attractive toumiomers and potential customers, or if we are lentatsecure the necessary patents or other
intellectual property rights needed to prevent@ampetitors from developing and marketing subsadigtsimilar products, we could experiel
a material adverse effect on our business andtsesiubperations.

Current or futurelitigation and regulatory actions could have a material adverseimpact on us.

From time to time, we are subject to litiga and other legal and regulatory proceedinggtired to our business. We are currently
defendants in a number of litigation matters amddiibject of an investigation by the SEC as furtlescribed under the heading "Legal
Proceedings" in this report. No assurances carnvaa ghat the results of these or new mattershalfavorable to us. An adverse resolution of
lawsuits, investigations or arbitrations could havaaterial adverse effect on our financial conditind results of operations. Defending
ourselves in these matters may be time-consumkgeresive and disruptive to normal business operatémd may result in significant expense
and a diversion of management's time and atteffitton the operation of our business, which couldeagour ability to achieve our business
objectives. Additionally, any amount that we mayréguired to pay to satisfy a judgment or settlernesty not be covered by insurance. Under
our charter and the indemnification agreementswieahave entered into with our officers, directansl certain third parties, we are required to
indemnify and advance expenses to them in conmewtith their participation in certain proceedingbere can be no assurance that any of
these payments will not be material.

We cannot insure against all potential risks and may have difficulty insuring our business activities or become subject to increased insurance
premiums.

Our business is subject to a number okrisicluding inherent risks associated with manwii@éag and service and construction suppor
wind turbines. To mitigate the risks associatedwitir business, we have obtained various insurpoliges. However, our insurance policies
have high deductibles in certain instances andad@aover losses as a result of certain eventsddiitian, our insurance policies are subject to
annual review by our insurers and these policieg nod be renewed
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at all or on similar or favorable terms. If we wéoancur a significant uninsured loss or a lossxuoess of the limits of our insurance policies,
the results could have a material adverse effeciuwrbusiness, financial condition and resultspgrations.

We may fail to meet continued listing requirements with NASDAQ.

We must comply with numerous NASDAQ Markate rules in order to maintain the listing of cdoammon stock, which includes
maintaining a minimum closing bid price of at 1e@%t00 per share for our common stock. On Septefi®e2011, we received a notification
letter from NASDAQ advising us that for 30 conségaitrading days preceding the date of the notloebid price of our common stock had
closed below the $1.00 per share minimum requioeddntinued listing on the NASDAQ Global Selectrikat pursuant to NASDAQ's
minimum bid price rule. The notice has no effectloa listing of our common stock at this time and common stock will continue to trade on
the NASDAQ under the symbol "BWEN". The notice atsated that we will be provided 180 calendar daysintil March 19, 2012, to regain
compliance with the minimum bid price rule. In Dedger 2011, we changed the listing of our commoaokstmm the NASDAQ Global Select
Market to the NASDAQ Capital Market. In Februaryl2Qwe requested from the NASDAQ Capital Markegadditional 180 day period to
regain compliance with the minimum bid price rifeovided that we meet all applicable standard#iital listing on the NASDAQ Capital
Market (with the exception of the minimum bid pricée), we believe we will be granted an additiob®D calendar days, or until
September 15, 2012, to regain compliance. To regmimpliance with the minimum bid price rule, thd brice of our common stock must cl
at or above $1.00 per share for a minimum of terseoutive trading days. If compliance with the mmnm bid price rule cannot be
demonstrated by September 15, 2012, or, if we doaueive the 180 calendar day compliance peritension, NASDAQ will provide a
written notification to us that our common stoclsigject to delisting.

We intend to continue to monitor the bigccerfor our common stock. If our common stock doeestrade at a level that is likely to regain
compliance with the NASDAQ requirements, our Boaf@directors will consider other options that maydvailable to achieve compliance,
including, but not limited to, seeking implementatiof a reverse stock split, which would requirgrapal of our stockholders. There can be no
assurance that we would be successful in obtathiagpprovals necessary to effect a reverse stiitlos that, following any reverse stock
split, the per share price of our common stock waamain above $1.00 per share. If we are unabiegain compliance, our common stock
will be delisted by NASDAQ. If we were to be delidtfrom NASDAQ, our common stock could be subjeciienny stock" rules which could
negatively impact our liquidity and our stockholgleability to sell their shares.

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/ Approximate Square

Operating Segment and Facility Type Location Leased Footage
Towers and Weldments
Tower Manufacturing Manitowoc, WI Leasec 200,00t
Tower Manufacturing Abilene, TX Owned 146,00(
Tower Manufacturing Brandon, SD(1 Owned 146,00(
Specialty Structure Manitowoc, WI Leasec 45,00(
Specialty Structure Clintonville, W1 Ownec 63,00(
Gearing
Gearing System Manufacturi—Finishing Cicero, IL Ownec 149,00(
Gearing System Manufacturi—Machining  Cicero, IL Leasec 301,00(
Gearing System Manufacturing—Heat

Treatmen Neville Island, PA  Ownec 70,00(
Services
Service and Maintenan: Gary, SD Leasec 25,00(
Service and Maintenan: Abilene, TX Leasec 297,00(
Service and Maintenan: Howard, SD Ownec 25,00(
Service and Maintenan: Tehachapi, CA(2 Leasec 5,00(
Corporate
Administrative Naperville, IL Leasec 6,80(

(1)  Construction of the tower manufacturing facilitgéted in Brandon, South Dakota v
completed in the first quarter of 2010. During therth quarter of 2010, we determined that it
would be difficult or impossible to operate thisifdy in a profitable or cost-effective manner,
and we recorded a corresponding impairment char§é 23 million related to this facility. In
addition, during the third quarter of 2011, we deti@ed that this facility should be sold, and as
a result reclassified the land, building and firtuwvalued at $8,000 from Property and
Equipment to Assets Held for Sale.

(2 In the first quarter of 2012 we elected to terménatir lease for the property in Tehachapi,
California.

We consider that our facilities are in g@adition and are adequate for our present anndduteeds.
ITEM 3. LEGAL PROCEEDINGS
Shareholder Lawsuits

On February 11, 2011, a putative clas®adtias filed in the United States District Count fiee Northern District of Illinois, Eastern
Division, against the Company and certain of its@ut or former officers and directors. The lawssiipurportedly brought on behalf of
purchasers of the Company's common stock betweeohM&, 2009 and August 9, 2010. A lead plaint#§ tbeen appointed and an amended
complaint was filed on September 13, 2011. The ale@romplaint names as additional defendants nesfahe Company's current and
former directors, certain Tontine entities, andrégfGendell, a principal of Tontine. The compladeeks to allege that the defendants violated
Section 10(b) of the Exchange Act, and Rule 10beBrnulgated thereunder, and/or Section 20(a) of
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the Exchange Act by issuing or causing to be issugeries of allegedly false and/or misleadingestaints concerning the Company's financial
results, operations, and prospects, including véfipect to the January 2010 secondary public affesf the Company's common stock. The
plaintiffs allege that the Company's statementeviaise and misleading because, among other thimg& ompany's reported financial results
during the class period allegedly violated gengraticepted accounting principles because theydfaieeflect the impairment of goodwill and
other intangible assets, and the Company allegadsd to disclose known trends and other infororatiegarding certain customer
relationships at Brad Foote. In support of theairak, the plaintiffs rely in part upon six allegszhfidential informants, all of whom are allec

to be former employees of the Company. The Compangtion to dismiss was filed on November 18, 2@t is now fully briefed and
awaiting a ruling. Between February 15, 2011 anddd&0, 2011, three putative shareholder derivdéiwesuits were filed in the United States
District Court for the Northern District of lllinej Eastern Division against certain of the Commaaytrent and former officers and directors,
and certain Tontine entities, seeking to challesfpged breaches of fiduciary duty, waste of caapoassets, and unjust enrichment, including
in connection with the January 2010 secondary puifering of the Company's common stock. One efltwsuits also alleges that certain
directors violated Section 14(a) of the ExchangeiAconnection with the Company's Proxy Statenfi@nits 2010 Annual Meeting of
Stockholders. Two of the matters pending in thefabcourt have been consolidated and the Compkealyd motion to dismiss these matters
on September 19, 2011, and is now fully briefed anditing a ruling. The Company has received aestirom the Tontine defendants for
indemnification in the derivative suits and thesslaction lawsuit and may receive additional retpuies indemnification from Tontine and/or
Mr. Gendell pursuant to various agreements relatesthares owned by Tontine. The Company maintdnestdrs and officers liability
insurance; however, the costs of indemnificatianMo. Gendell and/or Tontine would not be covergdahy Company insurance policy.
Because of the preliminary nature of these lawstliss Company is not able to estimate a loss ayeafi loss, if any, that may be incurred in
connection with this matter at this time.

SEC Inquiry

In August 2011, the Company received a sabp from the SEC seeking documents and otherdecelated to certain accounting
practices at Brad Foote. The subpoena was issugghimection with an informal inquiry that the Compaeceived from the SEC in November
2010 arising out of a whistleblower complaint reeei by the SEC related to revenue recognition, @osbunting and intangible and fixed as
valuations at Brad Foote. The Company has beemtanily providing information to the SEC as a pafrthat inquiry and is in the process of
responding to the subpoena with respect to theamdimg requests. The Company cannot currentlyigirdte outcome of this investigation.
The Company does not believe that the resolutighisfmatter will have a material adverse effecti@mCompany's consolidated financial
position or results of operations. No estimate reigg the loss or range of loss, if any, that meyrizurred in connection with this matter is
possible at this time.

Environmental

The Company is aware of an investigatiomiee@nced by the United States Attorney's Office,theenn District of Illinois, for potential
violation of federal environmental laws. On Febyuab, 2011, pursuant to a search warrant, offidias the USEPA entered and conducted a
search of one of Brad Foote's facilities in Cicéltmois, in connection with the alleged improplisposal of industrial wastewater to the sewer.
Also on or about February 11, 2011, in connectigth the same matter, the Company received a guaydsjibpoena requesting testimony and
the production of certain documents relating tof#udlity's past compliance with certain environrtedriaws and regulations relating to the
generation, discharge and disposal of wastewatar &rertain of its processes between 2004 and treept. On or about February 23, 2011, the
Company received another grand jury
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subpoena relating to the same investigation, reopgetestimony and the production of certain ottiecuments relating to certain of the
facility's employees, environmental and manufaotyprocesses, and disposal practices. The Comgngrbduced e-mails, reports and
correspondence as requested in response to thgseesias. The Company has also voluntarily institetarective measures at the facility,
including changes to its wastewater disposal prestiThere can be no assurances that the conchifsiba investigation will not result in a
determination that the Company has violated applécanvironmental, health and safety laws and eggris. Any violations found, or any
criminal or civil fines, penalties and/or other sdons imposed could be substantial and materaity adversely affect the Company. The
Company had recorded a liability of $675 at Decen®ie 2010, which represented the low end of itsrege of remediation-related costs and
expenses; as of December 31, 2011, those init&sdwmve been incurred, and additional costs haee bxpensed as incurred. No additional
remediation related expenses are anticipated @& hagn accrued; however, the outcome of the irgag&in, the liability in connection
therewith, and the impact on the Company's operati@nnot be predicted at this time. The Compaeg dot believe that the resolution of t
matter will have a material adverse effect on tbenBany's consolidated financial position or resofteperations. No estimate regarding the
loss or range of loss, if any, that may be incuimeconnection with this matter is possible at timise.

Other

We are also a party to additional claimg Egal proceedings arising in the ordinary cowfseusiness. Due to the inherent uncertainty of
litigation, there can be no assurance that thdutso of any particular claim or proceeding woulot have a material adverse effect on our
results of operations, financial position or ligityd It is possible that if one or more of the neastdescribed above were decided against us, the
effects could be material to our results of operatiin the period in which we would be requiredetcord or adjust the related liability and
could also be material to our cash flows in theqaein which we would be required to pay such liigi

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable
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PART I

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

The following table sets forth the high dod bid prices of our common stock traded on tHeSWAQ Global Select Market. In Deceml
2011, we changed the listing of our common stooknfthe NASDAQ Global Select Market to the NASDAQp@al Market.

Common Stock

High Low
2011
First quarte! $ 252 $ 1.21
Second quarte 1.94 1.2¢
Third quartel 1.5: 0.2¢
Fourth quarte 0.92 0.2¢
High Low
2010
First quarte! $ 847 $ 4.0F
Second quarte 4.57 2.1t
Third quartel 3.8¢ 1.4z
Fourth quarte 2.4z 1.5¢

The closing price for our common stock BBebruary 29, 2012 was $0.63. As of February P22 there were 107 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 stiltjethe discretion of our Board of Directors ame further limited by our credit
agreements and other contractual agreements wénavayin place from time to time. The decision of Board of Directors to pay future
dividends will depend on general business condstitime effect of a dividend payment on our finahectadition, and other factors the Board of
Directors may consider relevant. The current potitpur Board of Directors is to reinvest cash gatesl in our operations to promote future
growth and to fund potential investments.
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Performance Graph

The following Performance Graph and related infotima shall not be deemed "soliciting material” diléd" under the Securities Act of
1933 or the Securities Exchange Act of 1934, eadciin@ended, nor shall such information be incorpeddty reference by any general
statement incorporating by reference this Annugdreon Form 10-K into any filing under such A&gcept to the extent that the Company
specifically incorporates it by reference into sditimg.

The following graph compares cumulativershalder returns for our common stock as compaiédtive S&P 500 and the Clean Edge
Global Wind Energy Index for the period from Amil2009 (the date our common stock began tradinh®@NASDAQ) to December 31,
2011. The graph assumes an investment of $100Agrdf9, 2009 and that dividends were reinvested.
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Repurchases

We did not engage in any repurchases otommon stock during the fourth quarter of the yeraded December 31, 2011.

Unregistered Sales of Equity Securities

There were no unregistered sales of egeaityrities during the fourth quarter or for theryeaded December 31, 2011.

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 Decem®&y 2011 with respect to shares of our common dfoakmay be issued under our
existing share-based compensation plans.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected historical consotethfinancial and other data are qualified in tlegitirety by reference to, and should be read in
conjunction with, our consolidated financial stagens and the related notes thereto appearing etseviterein and Part I, Iltem 7
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations.” Our selestatement of continuing operations ¢
set forth below for each of the years ended Dece®be2011, 2010, 2009, 2008 and 2007, and thenbalsheet data as of December 31, 2
2010, 2009, 2008 and 2007, are derived from ousadrated financial statements. The selected s&téonf continuing operations data
excludes the results of our Badger subsidiary, wismow reported as a discontinued operation.

(In thousands, except per share data)

For the Year Ended December 31,

2011 2010 2009 2008 2007
Selected Statement c
Operations Data
Revenue: $ 185,85 $ 136,89t $ 184,79¢ $ 207,34¢ $ 29,80«
Gross profit (loss 7,187 1,94¢ 11,90¢ 31,69¢ 3,93¢
Gross profit (loss) percenta 3.%% 1.4% 6.4% 15.2% 13.2%
Impairment charge $ — $ 40,777 $ 8221 $ 240¢ $ —
Intangible amortizatiol 85¢ 2,99: 9,52¢ 10,64¢ 1,75(C
Operating los: (20,429 (69,22) (112,257 (21,879 (3,53%)
Loss from continuing
operations (20,74 (69,759 (107,02¢) (25,279 (3,367)
Net loss per share—basic an
diluted:
Loss from continuing
operations (0.1¢) (0.66) (1.1 (0.2¢) (0.07)
Cash dividends per commi
share — — — — —

As of December 31,

2011 2010 2009 2008 2007
Selected Balance Sheet Da
Assets:
Property and equipment,r $ 87,76¢ $ 106,317 $ 129,61¢ $ 136,130 $ 58,89(
Total asset 172,89: 183,50¢ 231,48t 380,60¢ 205,81¢
Liabilities:
Total lon¢-term debt, net c
current maturitie 4,797 9,671 13,39¢ 24,397 17,62(
Total stockholders' equi 117,85¢ 126,19t 155,59! 262,15¢ 124,53t
For the Year Ended December 31,
2011 2010 2009 2008 2007
Selected Other Dat—Non
GAAP Financial Measures
Adjusted EBITDA(1) $ (2,129 $ (9,210 $ 200¢ $ 242 $ 102
Adjusted EBITDA margir
percentage(2 (1.2)% (6.7% 1.1% 1.2% 0.2%

Q) For any period, earnings from continuing operatibefore interest, taxes, depreciati
amortization, restructuring and share-based paysrnéAtjusted EBITDA") are calculated as
presented below. We believe that Adjusted EBITDAasticularly meaningful due principally
to the role acquisitions have played in our develept. Historically, our growth through
acquisitions has resulted in significant non-caspreciation and amortization expense because
a significant portion of the purchase price of aoquired businesses is generally allocated to
depreciable fixet
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@

assets and lor-lived assets, which primarily consist of goodwitilbamortizable intangibl
assets. Please note that Adjusted EBITDA shouldeatonsidered an alternative to, nor is t
any implication that Adjusted EBITDA is more meagiful than, any measure of performanc
liquidity promulgated under accounting principlesgrally accepted in the U.S. ("GAAP").
Additionally, the calculation of Adjusted EBITDA eludes the effect of any goodwill,
intangible and long-lived asset impairment charges.

Adjusted EBITDA margin percentage is equal to AtgdsEBITDA divided by total revenu
For the Year Ended December 31,
2011 2010 2009 2008 2007

Loss from continuing operatior  $ (20,749 $ (69,759 $ (107,02() $ (25,279 $ (3,362)
Provision (benefit) for income

taxes 68 (260) (947) 1,09¢ (1,039
Interest expense, n 1,115 1,172 2,174 2,104 83¢
Impairment charge — 40,77" 82,21 2,40¢ —
Depreciation and amortizatic 14,53 16,46 22,69¢ 20,09( 3,52
Restructuring 86¢ — — —
Shar-based compensation a

other stock paymen 2,02t 2,291 2,89¢ 1,99¢ 142

Adjusted EBITDA $ (2129 $ (9,210 $ 200¢ $ 242( $ 10¢
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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,
Broadwind Energy, Inc. and its whc-owned subsidiaries.

us,” "our,"” "Broadwind," "Broadwind Eneyyand the "Company" refer to

(Dollars are presented in thousands unless otherwise stated)
Business Overview

Broadwind provides technologically advanbégh-value products and services to energy, miaimgjinfrastructure sector customers,
primarily in the U.S. Our most significant presems&vithin the U.S. wind industry, although we hanereasingly diversified into other
industrial markets in order to improve our capaaitjization and reduce our exposure to uncertaiatgted to the extension or renewal of tax
incentives and other favorable policies currentlgporting the U.S. wind industry. Our product ardvice portfolio provides our wind energy
customers, including wind turbine manufacturerg)difiarm developers and wind farm operators, witteas to a broad array of component
service offerings. Outside of the wind market, weviide precision gearing and specialty weldments bwoad range of industrial customers for
oil and gas, mining and other industrial applicasio

The market for new U.S. wind energy instidins is affected by the following factors: (ijo@omic growth and the associated demand for
new electricity generation, (ii) the cost of compegtalternatives to conventional energy sourcamamily natural gas, (iii) federal and state-
level wind development incentives, (iv) upgradesxisting transmission infrastructure and the pecdition of smart grid technology, and
(v) improvements in wind energy cost competitivenesulting from the maturation of technologies saxvices within the wind industry,
including increased turbine efficiencies, and inyee focus on equipment maintenance and reliability.

In 2011, approximately 73% of our salesenssociated with new wind turbine manufacturingd iastallations and 7% were related to
servicing the installed fleet of wind turbines. THeenaining 20% of our sales primarily consisteg@éring and specialty weldments for
industrial customers. During this time we contintee&xecute our diversification strategy for ouergiions focusing on increasing sales to
industrial customers within our Gearing segmento@ftotal company backlog at the end of 2011, Iéptesents industrial customer demand,
which is up from 8% in 2010.

While we believe that we will continue tave sufficient cash flows to operate our businessraeet our financial debt covenants, there
can be no assurances that our operations will gémsufficient cash or that credit facilities wit available in an amount sufficient to enabl
to pay our
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indebtedness or to fund our other liquidity nedflassumptions regarding our restructuring efféwhich are described in greater detail belc
sales and subsequent collections from severalofaoge customers, as well as revenues generaigdrfew customer orders, are not mater
consistent with management's expectations, we meguater cash flow and liquidity issues. Additiohatding may not be available when
needed or on terms acceptable to us, which cofadtadur overall operations. Any additional eqdityancing, if available, may be dilutive to
stockholders, and additional debt financing, ifialde, will likely require financial covenants other restrictions. Additionally, we have a
limited number of shares of common stock authoripedssuance under our certificate of incorponatiollowing our recent common stock
offering. As such, our ability to raise capitaldhgh future equity issuances may be restrictedssnke increase the number of authorized
shares of common stock, which would require the@md of a majority of the holders of our outstarglshares.

During the third quarter of 2011, we contédca review of our business strategies and prqueaost given the outlook for the economy at
large, the forecast for the industries we servd,am own business environment. As a result, weligagun to execute a restructuring plan to
rationalize our facility capacity and our managetrstructure, and to consolidate and increase fiidesfcies of our operations.

We have concluded that our manufacturirggfont and fixed cost base are too large and esiperfor our medium-term needs. We are
planning to reduce our facility footprint by appmately 30% through the sale and/or closure duttiregnext fifteen months of facilities
comprising a total of approximately 440,000 squiast. The most significant planned reductions cgiredi one of our Cicero, Illinois gearing
facilities and our non-operational Brandon, Souttk@ita tower manufacturing facility. We believe thenaining locations will be sufficient to
support our Towers and Weldments, Gearing, Sendodgyeneral corporate and administrative actiitifdile allowing for growth for the ne
several years. These factors have required manageoeassess its estimates of the fair valuewfesof our reportable segments and could
result in further review of our intangible assets fixed assets.

We expect to incur restructuring costs eisged with the restructuring plan totaling anrestied $13,600, of which $874 has been incL
through the end of 2011. Costs are expected tadiechpproximately $5,200 in capital expenditures$8,400 in expenses, of which
approximately $4,000 is anticipated to be non-eagienses and $4,400 is anticipated to be cash sapeNet proceeds from associated asset
sales, projected to be approximately $7,600, véllbed to fund cash costs. We anticipate annuaigsgoing forward of approximately
$5,500 related to the restructuring.

In connection with our December 2010 decigb divest our Badger Transport, Inc. subsid{gBadger"), which formerly comprised our
Logistics segment, we classified Badger as a disoeed operation. The assets and liabilities of g@advere classified as "Assets held for sale”
and "Liabilities held for sale" in our ConsolidatBdlance Sheet as of December 31, 2010. In cormmewiith the reclassification to assets held
for sale, in 2010 we recorded an impairment chafdggl 0,020 to write down the assets to their nalizable value. The impairment charge was
included in "Loss from Discontinued Operations'diur Consolidated Statement of Operations for tlee gaded December 31, 2010.
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RESULTS OF OPERATIONS
Year Ended December 31, 2011 Compared to Year End&kcember 31, 2010

The summary of selected financial datagtdigllow should be referenced in connection witévéew of the following discussion of our
results of operations for the year ended DecembgP@11 compared to the year ended December 30, 201

For the Year Ended December 31,

% of Total % of Total 2011 vs. 2010
2011 Revenue 2010 Revenue $ Change % Change
Revenue: $ 185,85: 100.(% $ 136,89¢ 100.(% $ 48,95¢ 35.8%
Cost of sale: 178,53t 96.1%  134,95( 98.€%  43,58¢ 32.2%
Restructuring cosl 131 0.1% — 0.C% 131 100.(%
Gross profil 7,18 3.8% 1,94¢ 1.4% 5,241 269.2%
Operating expenst
Selling, geners
and
administrative
expense: 26,31¢ 14.2% 27,40« 20.(% (1,08¢) (4.0%
Impairment
charges — 0.C% 40,77 29.8% (40,777 (200.0%
Intangible
amortization 85¢ 0.5% 2,99 2.2% (2,137 (71.9%
Restructuring
costs 441 0.2% — 0.C% 441 100.%
Total
operating
expense: 27,61¢ 14.% 71,17 52.(% (43,55) (61.2%
Operating los! (20,429 (11.% (69,22) (50.60%  48,79¢ 70.5%
Other (expense)
income
Interest expenst
net (1,117 0.60% (1,172 (0.9% 55 4.7%
Other, ne 1,16¢ 0.6% 48¢ 0.4% 682 140.5%
Restructuring
costs (297) (0.2)% — 0.C% (297) (200.0%
Total other
(expense)
income, ne (245) (0.1)% (68€) (0.5% 441 64.2%
Net loss fromr
continuing
operations befor
provision
(benefit) for
income taxe: (20,679 (11.29% (69,919 (51.)%  49,23¢ 70.4%
Provision (benefit)
for income taxe: 68 0.C% (160) (0.1)% 22¢ 142.5%
Loss from
continuing
operations (20,742 (11.29% (69,759 (51.0%  49,01: 70.2%
Loss from
discontinued
operations, net (
tax (1,20¢) 0.6)% (15,42) (11.9% 14,21¢ 92.2%
Net loss $ (21,949 (11.6%$ (85,17%) (62.9%$ 63,227 74.2%

Consolidated

Total revenues increased $48,958 or 368M 136,896 during the year ended December 31,,208185,854 during the year ended
December 31, 2011. The increase in revenues waaply attributable to a 54%, or $40,776, incremseur Towers and Weldments segm



revenue due to increased customer demand and iegbaapacity utilization. Our Gearing segment teggenues increased by 11% as
increases in industrial gearing revenue more tlifsetothe declines in wind revenue, consistent withfocus on diversifying our business.
Revenues in our Services segment increased by 8®&%odncreased blade services to our two largetbmers, as well as the initial
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sales of gearboxes and loose gearing in connewafithrour Abilene, Texas drivetrain service centaility which opened in February 2011.

Total gross profit increased $5,241 or 268%m $1,946 for the year ended December 31, 2087Y,187 for the year ended Decembel
2011. The gross margin percentage rose from 1.42010 to 3.8% in 2011. The improvement was primgaitributable to increased tower and
gearing sales volumes and a higher margin mix afigg sales. Partly offsetting the increase weeeitipact of more competitive pricing
within Towers and Weldments, and higher facilitytsowithin Services due to the stap-of our Abilene drivetrain service center fagilithich
operated at a low utilization level during 2011.

Selling, general and administrative expsrgecreased from $27,404 during the year endednilesre31, 2010, to $26,316 during the year
ended December 31, 2011, as a reduction in employm@ensation costs was partially offset by $1,83fcreased legal costs.

We review our goodwill balances for impaémmh on at least an annual basis and review oungitiéee and other long-lived assets for
impairment whenever events or changes in circurostimdicate that the asset's carrying value anmoagtnot be recoverable. During the
second quarter of 2010 we identified a triggeriagre associated with the continued deterioratiothéfinancial performance within our
Services segment. This triggering event requiregl/gsion of our projection of future operating rksand cash flows for this segment in light
of the continued economic weakness in the windgniedustry. We performed our review of goodwillsked on the carrying value of these
assets as of June 30, 2010, and the estimater ofadaie for each of our operating segments wasdbpsmarily on projected future results, cash
flows and other assumptions. As a result of thiserg, we recorded a goodwill impairment charge 4561 at June 30, 2010 in our Services
segment. During the fourth quarter of 2010, we fifiexl triggering events associated with our cutigeriod operating losses, our history of
continued operating losses and our revised projestdf operating results and cash flows develogguha of the strategic planning process. As
a result, our review of other long-lived assetddated that the carrying values of customer refestiips, trade name and property and
equipment within our Services segment were alsaired. Accordingly, we recorded an impairment cleatgring the fourth quarter of
$22,890. In addition, following our strategic plamp meetings that took place in the fourth qua2@t0, we determined that our Brandon,
South Dakota tower manufacturing facility was impdiand recorded an impairment charge to fixedtes$é13,326. During 2011, we
identified triggering events associated with ourent period operating losses combined with outohysof continued operating losses. As a
result, we evaluated the recoverability of cert#imur identifiable intangible assets and certampprty and equipment assets. We did not
record any corresponding impairment in 2011.

Intangible amortization expense decreasmd $2,992 during the year ended December 31, 201859 during the year ended
December 31, 2011. The decrease was due to a &sset base because of the impairment charges alobed.

We recorded restructuring costs of $444eiting, general and administrative expenses irL2pdimarily due to the closure of our
European sales office and subsidiary. We also decb$297 in other restructuring costs related milgnto losses on the sale of surplus
equipment.

Total other income, net, was an expensk686 during the year ended December 31, 2010, cadpa other expense, net, of $245 during
the year ended December 31, 2011. The net impraviewess a result of increased grant income assakigitd local economic development
initiatives partially offset by the restructuringsts mentioned above.

During the year ended December 31, 2010:eperted a benefit for income taxes of $160, caegpéo a provision for income taxes of !
during the year ended December 31, 2011. The deeirancome tax benefit and increase in incomeptaxision for 2011 compared to 2010
was
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primarily attributable to the accrual of state immtaxes in 2011 and the ofiee reduction of deferred income tax liabilitiesdonnection witl
reversal of naked tax credits during 2010.

Net loss from continuing operations deceeasom $69,753 during the year ended Decembe?@®10, to $20,742 during the year ended
December 31, 2011, primarily as a result of théoi@cas described above.

Net loss from discontinued operations,aféax was $15,422 during the year ended Decembe2@®L0, compared to $1,206 during the
year ended December 31, 2011. The 2010 loss intlmdgairment charges of $10,0:

Net loss decreased from $85,175 during/tfee ended December 31, 2010, to $21,948 duringgheended December 31, 2011,
primarily as a result of the factors as descrildsava.

Towers and Weldments Segment

The following table summarizes the Towerd ®eldments segment operating results for thesyeadled December 31, 2011 and 2010:

Twelve Months Ended

December 31,
2011 2010
Revenue! $ 116,92¢ $ 76,15(
Impairment charge — 13,32¢
Operating income (los 5,187 (112,43¢)
Operating margi 4.4% (15.0%

Towers and Weldments segment revenuesaseceby $40,776, from $76,150 during the year ebdsdmber 31, 2010, to $116,926
during the year ended December 31, 2011. The iser@arevenues is attributable to a 43% increasewer sections produced during 2011
versus 2010. The increase in volume also incretmeMW's sold, with 593 MW's sold during the yeaded December 31, 2011, versus 518
MW's sold during the year ended December 31, 2010.

Towers and Weldments segment operatinghirecionproved by $16,623 from a loss of $11,436 dutire year ended December 31, 2010,
to operating income of $5,187 during the year erldecember 31, 2011. Excluding a dimae impairment charge in 2010 of $13,326, opeg
income for the year would have improved by $3,28Mpared to the prior year. The increase in sestidnme positively impacted operating
margin, however competitive pricing pressures aedficiencies that resulted from the productiomeiv tower designs eroded a portion of
those gains. Our operating margin was 4.4% for gaded December 31, 2011, versus a negative apgragrgin of (15.0%) for year ended
December 31, 2010.

Gearing Segment

The following table summarizes the Geasagment operating results for the years ended Disee®1, 2011 and 2010:

Twelve Months Ended
December 31,

2011 2010
Revenue! $ 54,29¢ $ 48,99¢
Operating los! (10,739 (13,67¢)
Operating margi (19.9% (27.9%
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Gearing segment revenues increased $5(@00,$48,966 during the year ended December 310,201$54,296 during the year ended
December 31, 2011. The increase in industrial ggaevenue of 60% more than offset the declineimiwevenue of 26%, consistent with our
strategic diversification focus. The challengethia wind industry depressed the manufacture of winltine gearing, which had typically
accounted for the majority of our gearing reveninebe recent past. In 2011, as demand for windiggaecreased, we increased our sales
force and shifted our focus to the manufactureust@m-engineered gearing systems and gearboxed &ord gas, mining and other industrial
customers. Gearing sales to oil and gas, miningodimet industrial customers in 2011 represented 6D&ur total revenues, and orders from
these customers represented 80% of our backlofg@scember 31, 2011.

Gearing segment operating loss improve#h945, from $13,678 during the year ended Dece®bg?010, to $10,733 during the year
ended December 31, 2011. The operating margin iwgonent is due to improved sales volume and mixjallyroffset by higher legal
expenses of $1,209 as well as additional sellirggsc@searing operating margin was (27.9%) durirgyésar ended December 31, 2010
compared to (19.8%) during the year ended Decefihe?2011, due to these factors.

Services Segment

The following table summarizes the Servieegment operating results for the years endedrleee31, 2011 and 2010:

Twelve Months Ended
December 31,

2011 2010
Revenue! $ 16,29 $ 12,09(
Impairment charge — 27,45!
Operating los: (5,247 $ (34,74)
Operating margil (32.29% (287.9%

Services segment revenues increased $4201,$12,090 during the year ended December 310,20 $16,291 during the year ended
December 31, 2011. Revenues within our Servicemsagincreased by 35% due to increased blade ssrtacour two largest customers, as
well as the initial sales of gearboxes and loos#igg in connection with our Abilene, Texas driaétrservice center facility which opened in
February, 2011.
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Services segment operating loss improved5i®, from $34,747 during the year ended Decer®beP010, to $5,247 during the year
ended December 31, 2011. Excluding a one-time impit charge in 2010 of $27,451, the operating fosthe year would have improved by
$2,049 compared to the prior year. Services segopmerating loss improvement was primarily due ®absence of the 2010 intangible
amortization expense of $2,133, partially offsetiher facility costs related to the startup & #bilene facility and labor cost inefficiencies
as we ramped up new blade service projects. Sarejgerating margin was (287.4%) during the yeaedrdecember 31, 2010 compared to
(32.2%) during the year ended December 31, 2014 t@these factors.

Corporate and Other

Corporate and Other operating loss inciee2&0 from $9,366 during the year ended Decembge?®10, to $9,636 during the year ended
December 31, 2011. The small increase was dugteehiegal fees of $881 and European office relegstiucturing costs of $406, largely
offset by lower employee compensation costs.

Year Ended December 31, 2010 Compared to Year Endé&kcember 31, 2009

The summary of selected financial datagtdigllow should be referenced in connection witévéew of the following discussion of our
results of operations for the year ended Decembg2@1L0 compared to the year ended December 39, 200

For the Year Ended December 31

% of % of 2010 vs. 200!
Total Total - -
2010 Revenue 2009 Revenue $ Change % Change
Revenue: $ 136,89t 100.(% $ 184,79¢ 100.(% $ (47,900 (25.9%
Cost of sale: 134,95( 98.€% 172,89: 93.€% (37,949 (21.9%
Gross profil 1,94¢ 1.4% 11,90¢ 6.4% (9,95¢) (83.71%
Operating expenst
Selling, general an
administrative
expense: 27,40¢ 20.(% 32,42 17.5% (5,01¢) (15.5%
Impairment charge 40,77" 29.8% 82,21 44.5% (41,439 (50.9)%
Intangible
amortization 2,99 2.2% 9,52¢ 5.2% (6,532 (68.6)%
Total operating
expense: 71,17: 52.(% 124,15 67.2% (52,989 (42.1%
Operating los! (69,22)) (50.6% (112,25) (60.%  43,02¢ 38.2%
Other (expense) incon
Interest expense, r (1,172 (0.9% (2,179 (1.29% 1,00z 46.1%
Other, ne 48€ 0.4% 6,45¢ 3.5% (5,96¢) (92.5%
Total other
(expense)
income, ne (68€) (0.5% 4,28( 2.3% (4,966 (116.0%
Net loss from continuin
operations before
benefit for income
taxes (69,919 (51.)% (107,97) (58.9%  38,06( 35.2%
Benefit for income taxe (160) (0.1)% (947) (0.6)% 787 83.1%
Loss from continuing
operations (69,759 (51.0% (107,02 (57.9%  37,27: 34.8%
Loss from discontinued
operations, net of ta (15,427 (11.9% (3,099 @.7% (12,329 (398.6%
Net loss $ (85,17%) (62.9%$ (110,119 (59.0%%$ 24,94« 22.1%
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Consolidated

Total revenues decreased $47,902 or 269 $#184,798 during the year ended December 31,,2008.36,896 during the year ended
December 31, 2010. The decrease in revenues waariyi attributable to an 18% decline in our Towarsl Weldments segment revenue due
mainly to a reduction in the price of the steel poment included in the overall tower section pdoenpared to the prior year. Our Gearing
segment experienced decreases in wind and indugtagaing revenues of 21% and 29%, respectivelg,ptimarily to reduced or delayed
production orders in 2010 from key customers. Raesrin our Services segment decreased 56% due thence of a large blade program
completed in 2009, and an overall reduction in médd services provided in 2010.

Total cost of sales decreased $37,944 @, 2bm $172,894 during the year ended Decembe2@19, to $134,950 during the year ended
December 31, 2010. The decrease in cost of sategwveiur Towers and Weldments segment was primattiybutable to the 18% decline in
revenues as compared to the prior year, as wétleaabsence of start-up and production costs fonew wind tower manufacturing facility in
Abilene, Texas in 2009. The decrease in cost @ssalthin our Gearing segment was primarily dutheéo24% decline in revenues compared to
the prior year as well as enhanced productionieffies during the second half of 2010. The deeréasost of sales in our Services segment
was due to lower direct labor costs for field teckans as a result of the 56% decline in revenoespared to the prior year.

Selling, general and administrative expsrgecreased from $32,422 during the year endedniieere31, 2009, to $27,404 during the year
ended December 31, 2010. The decrease was prinatrilyutable to cost reduction initiatives, namtlg reduction of third party professional
fees, implemented during 2010 to mitigate the effe€ an overall decline in production volumes, #ifbsence of charges incurred in 2009
associated with amendments to our credit agreemiémBank of America and reserves established imeation with a customer dispute in
2009.

We review our goodwill balances for impagmhon at least an annual basis and review oungjittée and other long-lived assets for
impairment whenever events or changes in circurosgimdicate that the asset's carrying value anmoagtnot be recoverable. During the
second quarter of 2010, we identified a triggeerngnt associated with the continued deterioratiathé financial performance within our
Services segment. This triggering event requireslesion of our projection of future operating rikswand cash flows for this segment in light
of the continued economic weakness in the windggnexdustry. We performed our review of goodwilkled on the carrying value of these
assets as of June 30, 2010, and the estimater oialakie for each of our operating segments wasdpsmarily on projected future results, cash
flows and other assumptions. As a result of thiserg, we recorded a goodwill impairment charge 4561 at June 30, 2010 in our Services
segment. During the fourth quarter of 2010, we fifiex triggering events associated with our cutgeeriod operating losses, our history of
continued operating losses and our revised projestdf operating results and cash flows develogguha of the strategic planning process. As
a result, our review of other long-lived assetddated that the carrying values of customer refestips, trade name and property and
equipment within our Services segment were alsaired. Accordingly, we recorded an impairment ckatgring the fourth quarter of
$22,890. In addition, following our strategic plammmeetings that took place in the fourth qua2@t0, we determined that our Brandon,
South Dakota tower manufacturing facility was impdiand recorded an impairment charge to fixedisieé&$13,326.

Our 2009 impairment analysis indicated thatfair value of our goodwill and intangible asselated to our Gearing segment was less
than the carrying value of these assets. Our asadso indicated impairment to our customer reftahip and trade name intangible assets in
our Towers and Weldments segment as a result ghérger of our industrial weldment business into Dowers and Weldments segment in
December 2009, and due to a revision in projecgdmues and cash flows
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associated with these customer relationships. Aliegly, we recorded goodwill and intangible impaémh charges of $24,269 and $57,942,
respectively, to properly reflect the carrying \v@abf these assets.

Intangible amortization expense decreasmd $9,524 during the year ended December 31, 200,992 during the year ended
December 31, 2010. The decrease was primarily@acb6,015 reduction in amortization expense in@earing segment as a result of the
impairment in 2009 to its customer relationshingibles. In addition, amortization expense in ®ervices segment decreased $427 due t
impairment of its intangible assets as of Octoldgr2®10.

Total other income, net, was $4,280 dutirggyear ended December 31, 2009, compared to exipense, net, of $686 during the year
ended December 31, 2010. The decrease was prinattrilyutable to the recognition of $5,082 in inmmelated to an escrow agreement
settlement with the former owners of Brad Footdriuthe second quarter of 2009.

During the year ended December 31, 2009eperted a benefit for income taxes of $947, camghéo a benefit for income taxes of $160
during the year ended December 31, 2010. The dezirancome tax benefit for 2010 compared to 2089 primarily attributable to a
reduction in our deferred income tax liabilitiescionnection with the goodwill impairment chargearted during 2009.

Net loss from continuing operations deceeldfsom $107,026 during the year ended Decembe2@®19, to $69,753 during the year ended
December 31, 2010, primarily as a result of théoi@mcas described above.

Net loss from discontinued operations,aféax was $3,093 during the year ended Decemhge2(®19, compared to $15,422 during the
year ended December 31, 2010. The 2010 loss ingdlmigairment charges of $10,0:

Net loss decreased from $110,119 duringyéa® ended December 31, 2009, to $85,175 durimgehlr ended December 31, 2010,
primarily as a result of the factors as descrildsava.

Towers and Weldments Segment

The following table summarizes the Towerd ®eldments segment operating results for thesyeadled December 31, 2010 and 2009:

Twelve Months Ended
December 31,

2010 2009
Revenue! $ 76,15( $ 93,31¢
Impairment charge 13,32¢ 1,91¢
Operating los! (112,436 (499
Operating margi (15.0% (0.5%

Towers and Weldments segment revenuesngec$17,166, from $93,316 during the year endecdéer 31, 2009, to $76,150 during
year ended December 31, 2010. The reduction iis sattributable to a 3% decline in tower secporduction and lower average tower pri
reflecting, in part, 20% lower average steel costs.

Towers and Weldments segment operatingilessased by $10,937, from a loss of $499 duttiegyear ended December 31, 2009, to a
loss of $11,436 during the year ended Decembe2@ll). The increased loss from operations was pilyredtributable to a fixed asset
impairment charge of $13,326 related to our invesinn the Brandon, South Dakota tower facility ditbnally, a less profitable sales mix
resulted in margin degradation of $2,819 as we#365 in higher labor costs mainly associated ywigmium costs and inefficiencies that were
incurred to support the increased production
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volume during the fourth quarter. These items vpadially offset by the absence of $3,350 of startzosts incurred in 2009 associated with
our wind tower manufacturing facility in AbileneeXas and a norecurring impairment charge with respect to a austorelationship and tra
name intangible in the aggregate amount of $1,8&értin 2009. Towers and Weldments operating madgteriorated from (0.5%) during
year ended December 31, 2009 to (15%) during the geded December 31, 2010, as a result of thesmde

Gearing Segment
The following table summarizes the Geasagment operating results for the years ended Disee®1, 2010 and 2009:

Twelve Months Ended
December 31,

2010 2009
Revenue! $ 48,99¢ $ 64,51¢
Impairment charge — 80,29t
Operating los: (13,679 (97,059
Operating margi (27.9% (150.9%

Gearing segment revenues decreased $15t682$64,518 during the year ended December 319 20 $48,996 during the year ended
December 31, 2010. The decrease in revenues waariyi attributable to 21% and 29% declines in wighring and industrial revenues,
respectively, due mainly to reduced or delayed pectidn orders from key customers. The manufactéiveird turbine gearing, which typically
accounts for the majority of our gearing reveneesitinued to be negatively affected by reducedetenyed production orders from our key
gearing customers, predominantly in the first lodlfhe year, as well as ongoing challenges in timelwdustry.

Gearing segment operating loss decreas&8®y380, from $97,058 during the year ended Deeer@b, 2009, to $13,678 during the year
ended December 31, 2010. The decrease in opetasiagvas largely attributable to the absence ofimpent charges of $80,295 recorded
during 2009. As a result of the 2009 impairmenbrded, the corresponding amortization expense dsetkby approximately $6,000 in 2010
compared to 2009. These two factors were partidfset by the establishment of an environmentadmes of approximately $675 in 2010.
Gearing operating margin was (150.4%) during ther yaded December 31, 2009 compared to (27.9%)glthe year ended December 31,
2010, due to these factors.

Services Segment

The following table summarizes the Servieegment operating results for the years endedrbleee31, 2010 and 2009:

Twelve Months Ended
December 31,

2010 2009
Revenue! $ 12,09( $ 27,57
Impairment charge 27,45! —
Operating los: (34,74 $ (610
Operating margi (287.9% (2.2%

Services segment revenues decreased $15d86$27,575 during the year ended December 329 2to $12,090 during the year ended
December 31, 2010. The decrease in revenues waarjlyi the result of the absence of a large bladgiam completed in 2009, a reduction in
services provided in

37




Table of Contents
2010 to two large clients due in part to their diitaire of wind farm sites and lower outsourcedgxbactivity overall.

Services segment operating loss increa3¢d 37, from $610 during the year ended Decembg?@19, to $34,747 during the year ended
December 31, 2010. The operating margin declineeh ff2.2%) in 2009 to (287.4%) in 2010. The detation in operating loss and operating
margin were primarily attributable to the $5,100@ade effect of reduced sales, a goodwill impairnodiarge of $4,561 recorded in the second
quarter of 2010, an impairment charge of $22,8%ited to customer relationships, trade name anpgoty and equipment taken in fourth
guarter of 2010, less favorable labor utilizatiamidg the first half of the year and start-up costated to our drivetrain service center in
Abilene, Texas.

Corporate and Other

Corporate and Other operating loss decte$4&20 from $14,086 during the year ended Dece®be2009, to $9,366 during the year
ended December 31, 2010. The decrease in opetasiagvas primarily attributable to a $2,930 redurtiin professional fees associated with
tax, accounting and legal services, as well agtisence of costs associated with an acquisitiodigdvaot complete during 2009. In addition,
the decrease in operating loss was attributabtleet@bsence of a $1,200 expense related to a ceistbspute incurred in 2009.

SUMMARY OF CRITICAL ACCOUNTING POLICIES

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 ofamoounting policies require us to make difficultlaubjective judgments, often as a result of
the need to make estimates regarding matters thatt@erently uncertain.

We have identified the accounting polidisted below to be critical to obtain an undersitagdf our consolidated financial statements.
This section should also be read in conjunctiomwibte 1 "Description of Business and Summary ghiicant Accounting Policies" in
Part IV, Iltem 15 in the notes to our consolidatedifcial statements for further discussion of theese other significant accounting policies.

Revenue Recognition

We recognize revenue when the earningsegeois complete and when persuasive evidence aifrangement exists, transfer of title has
occurred or services have been rendered, theggltine is fixed or determinable, collectabilityresasonably assured and delivery has occurred
per the terms of the contract. Customer deposdsotimer receipts are deferred and recognized wherelvenue is realized and earned.

In some instances, typically within our Terey and Weldments segment, products are sold teches included in bill and hold sales
arrangements that result in different timing foreeue recognition. We recognize revenue under tagaagements only when the buyer
requests the bill and hold arrangement, a fixe@dle for delivery exists, the ordered goods ageeggted from inventory and not available to
fill other orders and the goods are complete aadydor shipment. Assuming these required reveaaegnition criteria are met, revenue is
recognized upon completion of product manufactuk @stomer acceptance.

Warranty Liability

We provide warranty terms that generallygefrom one to seven years for various produatissanvices relating to workmanship and
materials supplied by us. In certain contractshaee recourse
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provisions for items that would enable recoveryrfrihird parties for amounts paid to customers umderanty provisions.
Inventories

Inventories are stated at the lower of cogharket. We have recorded a reserve for exdesssb over market value in our inventory
allowance. Market value of inventory, and managetegudgment of the need for reserves, encompassesderation of other business factors
including physical condition, inventory holding fet, contract terms, and usefulness. Inventoriesralued based on an average cost method,
which approximates the first-in, first-out (FIFGdis.

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

Intangible Assets

We test intangible assets for impairmenémbvents or circumstances indicate that the cagwalue of our assets may not be recovered.
In evaluating the recoverability of the carryinduaof intangible assets, we must make assumptegerding the fair value of our reporting
units. Recoverability is measured by comparingatgets' carrying amounts to their expected futndésgounted net cash flows. If such assets
are considered to be impaired, the impairment neizegl is measured based on the amount by whicbatrging amount of the assets exceeds
the fair value. If our fair value estimates or tethassumptions change in the future, we may hérestjto record impairment charges related to
intangible assets.

Long-Lived Assets

We review property and equipment and oliveg-lived assets for impairment whenever event@roumstances indicate that carrying
amounts may not be recoverable. If such eventhamges in circumstances occur, we will recognizergairment loss if the undiscounted
future cash flows expected to be generated bygsbetare less than the carrying value of the tlasset. The impairment loss would adjust the
asset to its fair value.

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

Income Taxes

We account for income taxes based uporssetand liability approach. Deferred tax assetisliabilities represent the future tax
consequences of the differences between the fiabsteitement carrying amounts of assets and ligsilversus the tax basis of assets and
liabilities. Under this method, deferred tax assetsrecognized for deductible temporary differsnead operating loss and tax credit
carryforwards. Deferred tax liabilities are recagp for taxable temporary differences. Deferredatssets are reduced by a valuation allow.
when, in the opinion of management, it is moreljikban not that some portion or all of the defdrtax assets will not be realized. The impact
of tax rate changes on deferred tax assets arititiezbis recognized in the year that the charggeriacted.
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In connection with the preparation of oansolidated financial statements, we are requivesstimate our income tax liability for each of
the tax jurisdictions in which we operate. Thisqess involves estimating our actual current inctameexpense and assessing temporary
differences resulting from differing treatment eftain income or expense items for income tax taggpeand financial reporting purposes. We
also recognize the expected future income tax litsr@fnet operating loss carryforwards as defemedme tax assets. In evaluating the
realizability of deferred income tax assets assediaith net operating loss carryforwards, we cdesiamong other things, expected future
taxable income, the expected timing of the reversikxisting temporary reporting differences, #mlexpected impact of tax planning
strategies that may be implemented to prevent diengial loss of future income tax benefits. Chanige among other things, income tax
legislation, statutory income tax rates, or futizveable 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.

We also account for the uncertainty in meataxes related to the recognition and measureafientax position taken or expected to be
taken in an income tax return. We follow the apgibie pronouncement guidance on derecognition, ifitegfon, interest and penalties,
accounting in interim periods, disclosure, andgiton related to the uncertainty in these incomepositions.

Recent Accounting Pronouncements

In July 2010, the FASB issued Accountingrfsiards Update ("ASU") 2010-2Djsclosures about the Credit Quality of Financing
Receivables and the Allowance for Credit Lo(("ASU 2010-20"). ASU 2010-20 requires increasecldsures about the credit quality of
financing receivables and allowances for crediséss including disclosures about credit qualitydatbrs, past due information and
modifications of financing receivables. We havegdd this standard as of January 1, 2011 and inbadaterial impact on our consolidated
financial condition, results of operations or céelvs.

LIQUIDITY, FINANCIAL POSITION AND CAPITAL RESOURCES

At December 31, 2011, cash assets totdldc?$6, compared to our cash assets which totdl®db@1 at December 31, 2010. On
September 21, 2011, we completed a public offesingur common stock, par value $0.001 per sharan afffering price of $0.40 per share. In
the offering, we sold 32,500,000 newly issued shafeour common stock for approximately $12,15prnnaceeds, after deducting underwriting
discounts, but before deducting other offeringtezlacosts. The proceeds will be used for generaladimg purposes. We feel that we have
adequate internal and external cash resourcesdbaugent and future operating requirements.

Our most relevant internal metric to analgair liquidity is operating working capital, whieghcomprised of accounts receivable and
inventories, net of accounts payable and custoregosits. Our operating working capital at Decen8igr2011 was $13,980, or 6% of trailing
three months of sales annualized. This is an isered$6,037 from December 31, 2010, when operatonying capital was $7,943, or 4% of
trailing three months of sales annualized. We gdte our working capital needs to continue to giowhe future based on the transactional
structural changes of raw material (steel) purefgppursuant to orders for our Towers and Weldmsadgsnent, which remains our largest
potential use of working capital.

In September 2010, Brad Foote, BroadwinwiSes and Broadwind Towers (collectively, the "Sidliaries") and Badger entered into
account purchase agreements (the "AP Agreemeniti’)Mells Fargo Bank, N.A. ("Wells Fargo"). The aggate facility limit of the AP
Agreements is $10,000. On October 19, 2011, thééifeements were amended to modify the month-endhmuim total cash balance
requirement from $5,000 to the greater of $2,00theroutstanding purchased amount, not to exce@d$5At December, 2011, $523 of
financed receivables remained outstanding, and the
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Subsidiaries had the ability to draw up to $9,4Uhject to maintaining a month-end minimum totalhckhalance of $2,000.

While we believe that we will continue tave sufficient cash flows to operate our busineskraeet our financial debt covenants, there
can be no assurances that our operations will gemsufficient cash or that credit facilities wit available in an amount sufficient to enabl
to pay our indebtedness or to fund our other ligyideeds. If assumptions regarding our restruatuefforts, sales and subsequent collections
from several of our large customers, as well asmaes generated from new customer orders, are atetially consistent with management's
expectations, we may encounter cash flow and litwissues. Additional funding may not be availabMeen needed or on terms acceptable to
us, which could affect our overall operations. Auditional equity financing, if available, may bitutive to stockholders, and additional debt
financing, if available, will likely require finamal covenants or other restrictions. Additionallye have a limited number of shares of common
stock authorized for issuance under our certificdt@corporation following our recent common staifkering. As such, our ability to raise
capital through future equity issuances may beiotstl unless we increase the number of authoshades of common stock, which would
require the approval of a majority of the holdefrsuar outstanding shares.

Sources and Uses of Cash
Operating Cash Flows

During the year ended December 31, 201ficash flows used in operating activities totaléd,804, compared to net cash used in
operating activities of $10,123 for the year enBedember 31, 2010. The increase in net cash usggkirating activities as compared to the
prior year was primarily attributable to increagesur inventory and accounts receivable balaralesg with a decrease in our accounts
payable. Partially offsetting this increase wasnanease in our customer deposits, and reducedramssoperations. The loss from operations
was $8,234 lower than the prior year loss exclusiverior year impairment charges.
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I nvesting Cash Flows

During the years ended December 31, 20812840, net cash used in investing activities éat&i2,588 and $5,015, respectively. The
decrease in net cash used in investing activisesoanpared to the prior year was primarily attrétle to a reduction in capital expenditures
the sale of excess equipment in 2011.

Financing Cash Flows

During the year ended December 31, 201ficah provided by financing activities totaled B0b, compared to net cash provided by
financing activities of $31,953 for the year endtember 31, 2010. The decrease in net cash prblglénancing activities as compared to
the prior year was attributable to larger procdeaisn an equity offering of $53,347 completed inuJany 2010, compared to proceeds from an
equity offering of $11,697 completed in Septemi@t 2 Partially offsetting the decrease associaiéul tve reduced proceeds from the equity
offerings, were lower payments on lines of credi aotes payable of $1,517 in 2011 versus $21,22010, due to the reduction of our
outstanding debt balances during 2011 and 2010.

Credit Facilities
Investors Community Bank Loa

On April 7, 2008, RBA executed four proneigsnotes in favor of Investors Community Bank @' in the aggregate principal amoun
approximately $3,781. Three of these promissorgsiatere term notes, with initial principal balantmsling $2,049, bearing interest at fixed
rates ranging from 5.65% to 6.85% per annum, wisttunities ranging from October 2012 to April 208l({ectively, the "ICB Notes"). The
fourth promissory note was a line of credit notajch has been repaid in full.

Pursuant to the merger of RBA into Broadwirowers on December 31, 2009, the loans evidebgédke ICB Notes (collectively, the
"ICB Loans") were modified pursuant to a Master Awiement among ICB, Broadwind Towers and the Comgasyuarantor) (the "Master
Amendment”). Under the terms of the Master Amendn®@roadwind Towers agreed to a number of secarity financial covenants. As the
outstanding balances under the ICB Loans haverg&tlicertain of these requirements have been rairtbveugh subsequent amendments to
the Master Amendment. The remaining security rexpénts are that Broadwind Towers maintain a deprysielationship of not less than
$700 with ICB and maintain a debt service ratimaf less than 1.25 to 1.0 at all times. The ICBrisare also secured by a mortgage on a
facility owned by Broadwind Towers in Clintonvillgyisconsin, and a guaranty by the Company. As afeber 31, 2011, (i) the total amol
of outstanding indebtedness under the ICB Notes$&gl01, (ii) the effective per annum interest tatder the ICB Notes was 5.75%, and
(iif) Broadwind Towers was in compliance with ath@nants under the documents evidencing and seciimnlCB Loans.

Great Western Bank Loan

On April 28, 2009, Broadwind Towers entenaid a Construction Loan Agreement with Great WiesBank ("GWB"), pursuant to which
GWB agreed to provide up to $10,000 in financirge (tConstruction Loan") to fund construction of Bdwind Towers' wind tower
manufacturing facility in Brandon, South Dakotae(ttracility"). Pursuant to a Change in Terms Agreatdated April 5, 2010 between GWB
and Broadwind Towers, the Construction Loan waseded to a term loan (the "GWB Term Loan") promiglifor monthly payments of
principal plus interest, extending the maturityedett November 5, 2016, reducing the principal améa$6,500, and changing the per annum
interest rate to 8.5%. Broadwind Towers was reglioepay a 1.0% origination fee upon the conversion
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The GWB Term Loan is secured by a firstig@age on the Facility and all fixtures and proceedigting thereto, pursuant to a Mortgage
and a Commercial Security Agreement, each betweeadsvind Towers and GWB, and by a Commercial Gugritom the Company. In
addition, we have agreed to subordinate all intewzany debt with Broadwind Towers to the GWB TernahoThe GWB Term Loan contains
representations, warranties and covenants thatatemary for a term financing arrangement andaiostno financial covenants. As of
December 31, 2011, the total outstanding indebtesinader the GWB Term Loan was $4,833, which ikided in our financial statements as
Liabilities Held for Sale.

Wells Fargo Account Purchase Agreements

On September 29, 2010, the Subsidiariesredtinto the AP Agreements with Wells Fargo. UrtlerAP Agreements, when requested by
us, Wells Fargo will advance funds against centageivables arising from sales of the Subsidiapesiucts and services. In connection with
the entry into the AP Agreements, the Company auoth Subsidiary executed guaranties (including egosganties) in favor of Wells Fargo.
With respect to the Subsidiaries, the AP Agreemeaitdain provisions providing for cross-defaultsl @nosseollateralization. In addition, ea
Subsidiary has granted to Wells Fargo a securtgrést against all financed receivables and reledddteral. Prior to entering into the AP
Agreements, there was no material relationship eetwthe Company, the Subsidiaries and Wells Fargo.

Under the terms of the AP Agreements, wiegpiested by us, Wells Fargo will advance approteina@0% of the face value of eligible
receivables to the Subsidiaries. Wells Fargo vélldnfull recourse to the Subsidiaries for collattid the financed receivables. The aggregate
facility limit of the AP Agreements is $10,000. PtMells Fargo's services under the AP AgreemengsStibsidiaries have agreed to pay Wells
Fargo (i) a floating discount fee equal to the tpeevailing London Interbank Offered Rate ("LIBORlus 3.75% per annum on the sum of
outstanding financed accounts, (ii) an annual itgdiée of 1% of the aggregate facility limit, atid) an annual unused line fee of 0.042% on
the portion of the credit facility which is unuséthe initial term of the AP Agreements ends on Seyliier 29, 2013. If the AP Agreements are
terminated prior to that date, an early terminafemn of up to 2% of the aggregate facility limit yrepply.

In connection with the sale of Badger thiad party purchaser on March 4, 2011, the AP &grent between Badger and Wells Fargo and
the guaranty provided by Badger to Wells Fargo wépect to the other AP Agreements were eachneted, pursuant to an Omnibus
Amendment to Account Purchase Agreements and Gliesatated as of March 4, 2011, by and among thepgaay, the Subsidiaries and
Wells Fargo. On October 19, 2011, the AP Agreememete further amended to modify the moetid minimum total cash balance requiren
from $5,000 to the greater of $2,000 or the outlitempurchased amount, not to exceed $5,000.

During 2011, we financed approximately $@8&accounts receivable with Wells Fargo. At Decemiil, 2011, $523 of financed
receivables remained outstanding, and the Subidibad the ability to draw up to $9,477, subjeanhtintaining a month-end minimum total
cash balance of $2,000.

Selling Shareholder Notes

On May 26, 2009, we entered into a settl@ragreement (the "Settlement Agreement") withftmmer owners of Brad Foote, including J.
Cameron Drecoll, who served as our Chief Execufiffecer and a member of our Board of Directors udécember 1, 2010. The Settlement
Agreement related to the post-closing escrow estaddd in connection with our acquisition of BracEa Under the terms of the Settlement
Agreement, among other terms, we issued three pemmj notes to the former owners in the aggregateipal amount of $3,000 (the "Selling
Shareholder Notes"). The Selling Shareholder Nigsgsed to the former owners other than Mr. Dregwture on May 28, 2012
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and bear interest at a rate of 7% per annum, witltést payments due quarterly. The Selling Shédehdlote issued to Mr. Drecoll in the
principal amount of $2,320 pursuant to the termthefSettlement Agreement (the "Drecoll Note") al&s originally scheduled to mature on
May 28, 2012 and bore interest at a rate of 7%apaum, with interest payments due quarterly; howeaféective as of July 1, 2011, the
Drecoll Note was amended and restated to effediott@ving modifications: (i) the maturity date wabanged to January 10, 2014; (ii) the
interest rate was changed to 9% per annum; andh@ipayment schedule was changed to quarterimeats of principal and interest, such 1
the Drecoll Note is now self-amortizing with payneethat commenced in the fourth quarter of 2011.a¢eed to pay Mr. Drecoll a
restructuring fee in the amount of $10 in connettidth the restructuring of the Drecoll Note. Asécember 31, 2011, principal of $2,791
and accrued interest of $59 were outstanding utigeBelling Shareholder Notes.

Other

Included in Long Term Debt, Net of Curréfdturities is $2,280 associated with the New MasKedx Credit Agreement described further
in described in Note 19, "New Markets Tax CreditPart IV, Iltem 15 in the notes to our consoliddtrdncial statements.

Contractual Obligations

The following table sets forth, as of Detem31, 2011, minimum future cash payments duerucwi@ractual obligations, including,
among others, our debt and credit agreements, ancetable operating and capital lease agreemedtplanhase commitments as follows:

2017 &
2012 2013 2014 2015 2016 Thereafter Total

Debt and credit
agreements(] $ 2202 $ 1,39C $ 49 $ 18t $ 46 $ 2,680 $ 6,99¢
Liabilities held for

sale 4,83: — — — — — 4,83:
Estimated interes

payments(2 732 20z 12E 10¢ 10¢€ 494 1,76¢
Operating lease

obligations 3,58¢ 3,132 2,80: 2,23¢ 2,26 22,64 36,66
Capital lease

obligations(3) 1,091 944 35 46 — — 2,11¢
Purchast

commitments 39C — — — — — 39C

Total contractua
cash obligation $ 12,83¢ $ 5666 $ 3,45¢ $ 257¢ $ 2,417 $ 25,81¢ $ 52,77

(1) Debt and credit agreements represent the minimdunefyrincipal payments due under our outstandargractual obligations.

(2) Interest payments represent an amount calculateskfrected interest payments due under our outsiguaebt and credit agreemer
Assumptions used to derive these amounts were hgesedcurrent interest rates as of December 311, 2@fuired minimum principal
payments due, and maturity of our debt and crepigeanents per our contractual agreements. Acttexeist payments could vary
materially from those set out in this table.

3 Capital lease obligations include both the futuiegpal and interest payments related to theseeagents.

Debt and Credit Agreements.Debt and credit agreements include outstan@amgowings under our lines of credit, term notdatesl to
vehicle and equipment purchases, and notes paselbted to an escrow agreement settlement andcagge agreement for manufacturing
equipment. See Note 10 "Debt and Credit AgreementBart IV, Item 15 in the notes to our consokdhfinancial statements for further
discussion of our outstanding indebtedness andt@greements.
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Operating Lease Obligations. We lease a number of our facilities and cergajnipment under operating leases expiring at uardates
through 2026. Lease terms generally range fromIbtpears with renewal options for extended teffh& amounts in the table above repre
future minimum lease payments for non-cancelabégating leases. During 2011 we extended the leasank of our Cicero, Illinois
manufacturing facilities by an additional sevenrgeaesulting in an increase in our operating ledgigations when compared to the prior yt

Capital Lease Obligations. We have capital lease obligations related ttagemanufacturing equipment and vehicles expiehgarious
dates through 2015. As of December 31, 2011, tlenba of our outstanding capital lease obligatiwas approximately $2,116, which
includes accrued interest of approximately $176.

Purchase Commitments.Purchase commitments represent remaining pagndeie on equipment purchase contracts relatdteto t
construction of our Brandon, South Dakota wind tomanufacturing facility.

Off-Balance Sheet Arrangements

During 2009, Broadwind Towers entered imtgale-leaseback agreement with Varilease, Finamce(|"Varilease"), whereby it sold
certain equipment to Varilease in exchange for 328 cash and agreed to lease the equipment barwk\farilease for a certain period of
time. The primary purpose of this arrangement wazévide additional liquidity for meeting workirggpital requirements. The lease
agreement is for a three-year period with rentgthpents of $85 due monthly. In addition, the sal¢hefassets resulted in a gain on disposition
of $40, which is being amortized to other incomeum statement of operations over the life of therating lease.

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

We are exposed to financial market risksictv include changes in interest rates on our bégieate obligations, credit risks on accounts
receivable and raw material price fluctuations.

Interest Rate Exposure

As of December 31, 2011, the majority of third party borrowings under our debt and crediteements bear annual interest at fixed
interest rates; therefore, we have limited interat exposure. We are subject to interest rattuftion exposure only through amounts
financed under the AP Agreements. As of DecembeRB11, we had $523 of financed receivables outitgnunder the AP Agreements. Our
potential interest rate exposure over a one-yedogé¢hat would result from a hypothetical, instamtous and unfavorable change of 100 basis
points in the interest rate of our variable ratBgations would be approximately $5 on a pag-basis. As of December 31, 2010, all of ourd
party borrowings under our debt and credit agreesneare at fixed interest rates

Credit Risk Exposure

We are exposed to credit risk on our actoreceivable balances and cash balances. Hidtgrioar accounts receivable are highly
concentrated with a select number of financialabkt customers. During the years ended Decemb&(031, and 2010, our five largest
customers accounted for approximately 76% and #8&fpectively, of consolidated revenues. Additignads of December 31, 2011 and 2010,
our five largest customers comprised approximad@hp and 79%, respectively, of our outstanding actoreceivable balances. We are also
exposed to potentially significant credit risk as oash deposits often exceed the federally insaneounts. To address this we adhere to a
formal investment policy which requires us to invescess cash in efforts to diversify our cash afsay any single financial institution.
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Commodity Risk Exposure

We are dependent upon the supply of certainmaterials used in our production processastlase raw materials are exposed to price
fluctuations on the open market. The primary ravtemal we use is steel. To reduce price risk calgecharket fluctuations, we have
incorporated price adjustment clauses in certdessaontracts. Management believes a hypothet¥ ¢hange in the price of steel and other
raw materials would not have a significant effectonr consolidated results of operations or cashifibecause these costs are generally passe
through to our 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

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 disclosealinreports filed under the Exchange Act is reedrgprocessed, summarized and reported
within the time periods specified in the SEC's sudad 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 thécjgation of our Chief Executive Officer and Chighancial Officer, evaluated the
effectiveness of the design and operation of aseldsure controls and procedures as of the enteahbst recent fiscal quarter reported on
herein. Based on that evaluation, our Chief Exgeubfficer and Chief Financial Officer concludeattour disclosure controls and procedures
are effective.

Report of Management on Internal Control Over Finarcial Reporting

Our management, including the Company'efdakecutive Officer and Chief Financial Offices,riesponsible for establishing and
maintaining adequate internal control over finah@gaorting (as defined in Rules 13a-15(f) and 15¢) under the Exchange Act).

Our management, including our Chief Exaeu®fficer and Chief Financial Officer, assessadldffectiveness of our internal control over
financial reporting as of December 31, 2011. Managy@ based this assessment on criteria for efieatiernal control over financial reporting
described in "Internal Control—Integrated Framewaskued by the Committee of Sponsoring Organinatiof the Treadway Commission.

Based on this assessment, management degerthat, as of December 31, 2011, our internatrobover financial reporting is effective.

Grant Thornton LLP, an independent regéstgrublic accounting firm, who audited our consatiédi financial statements included in this
Annual Report on Form 10-K, has also audited tlfectf’eness of our internal control over financigporting as stated in its report.
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ITEM 9B. OTHER INFORMATION

None.

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

With the exception of the description of @ode of Ethics and Business Conduct below, tfanmation required by this item is
incorporated herein by reference from the discussiwder the headings "Directors and Director Corapgon,” "Corporate Governance” and
"Other Matters—Section 16(a) Beneficial OwnershgpBrting Compliance" in our definitive Proxy Statamhto be filed in connection with
our 2012 Annual Meeting of Stockholders (the "2@t8xy Statement").

Code of Ethics

We have adopted a Code of Ethics and Besi@®nduct that applies to all of our directorgoeive officers and senior financial officers
(including our principal executive officer, prinabfinancial officer, principal accounting officezpntroller, and any person performing similar
functions). The Code of Ethics and Business Conduatailable on our website wtvw.bwen.cominder the caption "Investors" and is
available in print, free of charge, to any stockleolwho sends a request for a paper copy to Breatgmergy, Inc., Attn: Investor Relations,
47 East Chicago Avenue, Suite 332, Naperville,0640. We intend to include on our website any amesrd to, or waiver from, a provision
of our Code of Ethics and Business Conduct thaliegppo our principal executive officer, princigalancial officer, principal accounting
officer or controller, or persons performing simifanctions, that relates to any element of theecofdethics definition enumerated in Item 406
(b) of Regulation S-K.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding director and execaittompensation is incorporated by reference frardtbcussion under the headings "Directors
and Director Compensation" and "Compensation D&onsand Analysis” in the 2012 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 fromdiseussion under the heading "Security
Ownership of Certain Beneficial Holders and Managethin the 2012 Proxy Statement.
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The following table provides information@sDecember 31, 2011, with respect to shares pEommon stock that may be issued under
our existing equity compensation plans:

EQUITY COMPENSATION PLAN INFORMATION

(@ (b) ()
Number of securities
remaining available for
Number of securities future issuances under

to be issued upon Weighted-average equity compensation
exercise of exercise price of plans (excluding
outstanding options, outstanding options, securities reflected in
Plan Category warrants, and rights warrants, and rights column (a))
Equity compensation plans
approved by stockholde 4,921,41(1)% 2.54 62,11¢
Total 4,921,41. $ 2.54 62,11¢

Q) Includes outstanding stock options to purchaseeshafrour common stock and outstanding restridicksawards pursuant to the
Amended and Restated Broadwind Energy, Inc. 200@I&ree Incentive Plan (the "EIP")

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item isanporated herein by reference from the discussiater the headings "Certain Transactions and
Business Relationships" and "Corporate Governaimcelir 2012 Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item isanporated herein by reference from the discussimter the heading "Ratification of
Appointment of Independent Registered Public ActiognFirm™ in our 2012 Proxy Statement.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES
1. Financial Statements
The financial statements listed on the knbeFinancial Statements (page 49) are filed asqfdahis Annual Report on Form 10-K.
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 Extsl{ppages 92 through 97) are filed as part of tliaual Report on Form 10-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have audited Broadwind Energy, Inc.'Bétaware Corporation) internal control over finehceporting as of December 31, 2011,
based on criteria establishediiernal Control—Integrated Framewoirksued by the Committee of Sponsoring Organizatidrike Treadway
Commission (COSO). Broadwind Energy, Inc.'s managenis responsible for maintaining effective indroontrol over financial reporting
and for its assessment of the effectiveness ofriatecontrol over financial reporting, includedtire 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.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness etésting and evaluating the design and operatifeg®@feness of internal control based on the
assessed risk, and performing such other procedsreg considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures thai€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasaabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company's assets that could hawaterial 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 periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

In our opinion, Broadwind Energy, Inc. mained, in all material respects, effective intéuntrol over financial reporting as of
December 31, 2011, based on the criteria establishaternal Control—Integrated Frameworksued by COSO.

We also have audited, in accordance wighstandards of the Public Company Accounting Ogbtdoard (United States), the
consolidated balance sheets of Broadwind Energy,dnd subsidiaries as of December 31, 2011 and, 20 the related consolidated
statements of operations, stockholders' equitycaisth flows for each of the three years in the peginded December 31, 2011 and our report
dated March 13, 2012 expressed an unqualified opini

/sl GRANT THORNTON LLP

Chicago, lllinois
March 13, 2012
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To the Board of Directors and
Stockholders of Broadwind Energy, Inc.

We have audited the accompanying cons@itbtlance sheets of Broadwind Energy, Inc. (avi2aia corporation) and subsidiaries (the
"Company") as of December 31, 2011 and 2010, amdetlated consolidated statements of operatiooskisblders' equity and cash flows for
each of the three years in the period ended Dece&ih@011. These financial statements are theoressipility of the Company's management.
Our responsibility is to express an opinion on ¢hisancial statements based on 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 émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated finanatdtements referred to above present fairly, imallerial respects, the financial position of
Broadwind Energy, Inc. and subsidiaries as of Ddm31, 2011 and 2010, and the results of theiratip;s and their cash flows for each of
the three years in the period ended December 31, @0conformity with accounting principles genéralccepted in the United States of
America.

We also audited, in accordance with thaddads of the Public Company Accounting Oversigbam8 (United States), Broadwind
Energy, Inc.'s internal control over financial retpty as of December 31, 2011, based on critete@béishedn Internal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatifrike Treadway Commission (COSO), and our regated March 13, 2012
expressed an unqualified opinion.

/sl GRANT THORNTON LLP

Chicago, lllinois
March 13, 2012
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

As of December 31,

2011 2010
ASSETS
CURRENT ASSETS:
Cash and cash equivalel $ 13,34C $ 15,33
Restricted cas 87¢€ 17C
Accounts receivable, n 25,311 21,427
Inventories, ne 23,35¢ 17,73¢
Prepaid expenses and other current a 4,03: 3,47¢
Assets held for sal 8,052 6,84
Total current asse 74,96 64,99(
LONG-TERM ASSETS:
Property and equipment, r 87,76¢ 106,31°
Intangible assets, n 9,21¢ 10,07:
Other asset 944 2,12¢
TOTAL ASSETS $ 172,89. $ 183,50t
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Lines of credit and notes payal $ 156€ $ 14C
Current maturities of lor-term debi 63€ 1,437
Current portions of capital lease obligatic 96t 96€
Accounts payabl 17,35¢ 22,34:
Accrued liabilities 5,74¢ 6,51¢
Customer deposit 17,32¢ 8,881
Liabilities held for sal¢ 4,83: 4,221
Total current liabilities 48,43t 44,50z
LONG-TERM LIABILITIES:
Long-term debt, net of current maturiti 4,791 9,671
Long-term capital lease obligations, net of currentipag 97t 1,80z
Other 82t 1,33t
Total lon¢-term liabilities 6,597 12,80¢
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY:
Preferred stock, $0.001 par value; 10,000,000 sterthorized; no
shares issued or outstand — —
Common stock, $0.001 par value; 150,000,000 sleartsorized,;
139,779,197 and 107,112,817 shares issued ancioditsg as of
December 31, 2011 and 2010, respecti' 14C 107
Additional paic-in capital 370,12 356,54!
Accumulated defici (252,409 (230,45¢)
Total stockholders' equi 117,85¢ 126,19t
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 172,89. $ 183,50t

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,

2011 2010 2009
Revenue! $ 185,85: $ 136,89¢ $ 184,79t
Cost of sale: 178,53t 134,95( 172,89:
Restructuring 131 — —
Gross profil 7,187 1,94¢ 11,90¢
OPERATING EXPENSES:

Selling, general and administrati 26,31¢ 27,40« 32,42

Impairment charge — 40,777 82,21

Intangible amortizatiol 85¢ 2,992 9,52¢

Restructuring 441 — —

Total operating expens: 27,61¢ 71,17: 124,15

Operating los: (20,429 (69,227 (112,25)
OTHER (EXPENSE) INCOME, net:

Interest expense, n (1,119 (1,172 (2,179

Other income, ne 1,16¢ 48€ 6,454

Restructuring (297) — —

Total other (expense) income, | (24%) (68€) 4,28(

Net loss from continuing operations before prowis

(benefit) for income taxe (20,679 (69,919 (107,97
Provision (benefit) for income tax 68 (160) (947)
LOSS FROM CONTINUING OPERATIONS (20,747 (69,759 (107,029
LOSS FROM DISCONTINUED OPERATIONS, NET

OF TAX (1,20€) (15,427) (3,099
NET LOSS $ (21,949 $ (85,17H $ (110,119
NET LOSS PER COMMON SHARE—Basic and diluted:
Loss from continuing operatiol $ (018 $ (066 $ (1.11
Loss from discontinued operatio (0.09) (0.19 (0.09)
Net Loss $ (019 $ (080 $ (1.19
WEIGHTED AVERAGE COMMON SHARES

OUTSTANDING—Basic and diluted 116,17( 106,27. 96,57+

The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

BALANCE, December 31, 200t

Stock issued under stock
option plans

Stock issued for restricte
stock

Stock issued under defini
contribution 401(k)
retirement savings ple

Share-based compensatic

Net loss

BALANCE, December 31, 200¢

Stock issued under equity
offering (net of offering
costs of $1,278

Stock issued for restricte
stock

Stock issued under defined
contribution 401(k)
retirement savings ple

Share-based compensatic

Net loss

BALANCE, December 31, 201(

Stock issued under equity
offering (net of offering
costs of $458

Stock issued for restricte
stock

Stock issued under defined
contribution 401(k)
retirement savings ple

Stock repurchased as part o
the sale of the sale of
Badger Transport, In

Shar+based compensatic

Net loss

BALANCE, December 31, 201:

(In thousands, except share data)

Common Stock

Shares Additional
Issued and Issued Paid-in Accumulated

Outstanding Amount Capital Deficit Total
96,470,41 $ 96 $ 297,22: $ (35,167 $ 262,15¢
91,94( — 67t — 675
129,71} 1 — — 1
9,057 — 7€ — 76
— — 2,80¢ — 2,80¢
— — — (110,119 (110,119
96,701,12 $ 97 $ 300,77¢ $ (14528) $ 155,59
10,000,00 10 53,331 — 53,34
126,71( — — — —
284,98( — 684 — 684
— — 1,74t — 1,74t
— — — (85,175 (85,17%)
107,112,81 $ 107 $ 356,54! $ (230,450 $ 126,19¢
32,500,00 33 11,66¢ — 11,697
160,60! — — — —
105,77! — 15C — 15C
(100,00() — (142) (142)
— — 1,90¢ — 1,90¢
—_ — — (21,949 (21,94

139,779,19 $ 14C $ 370,120 $ (252,409 $ 117,85¢

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,

2011 2010 2009
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (21,949 $ (8517) $ (110,119
Loss from discontinued operatio 1,20¢ 15,42: 3,09:
Loss from continuing operatiol (20,747) (69,759 (107,02¢)
Adjustments to reconcile net cash (used in) providkby operating activities:
Depreciation and amortization expel 14,53« 16,46: 22,69¢
Impairment charge — 40,777 82,21:
Change in fair value of interest rate swap agreés — (259) (330)
Deferred income taxe — 1,33¢ (819)
Stocl-based compensatic 1,90¢ 1,74¢ 2,80¢
Allowance for doubtful accoun 1,004 (1,147 24¢
Common stock issued under defined contribution Kodlan 15C 684 7€
Loss on disposal of asst 474 7C 165
Changes in operating assets and liabilit
Accounts receivabl (4,88¢) 1,20: 13,92¢
Inventories (5,616 (8,914 32,89¢
Prepaid expenses and other current a: (10) 1,072 162
Accounts payabl (5,00¢) 7,56t (24,55¢)
Accrued liabilities (64¢) (332) (5,31))
Customer deposit 8,447 (1,317%) (10,627)
Other noi-current assets and liabilitir 93 672 (1,83¢)
Net cash (used in) provided by operating activitiesontinued operatior (10,309 (10,129 4,68
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from the sale of logistics busir 952 — —
Purchases of property and equipm (4,708 (6,897) (11,277
Proceeds from disposals of property and equipt 1,87¢ 38 82¢
(Increase) decrease in restricted ¢ (70€) 1,84( (1,510
Net cash used in investing activities of continopérations (2,58¢) (5,01%) (11,959
CASH FLOWS FROM FINANCING ACTIVITIES:
Net proceeds from issuance of st 11,697 53,347 675
Payments on lines of credit and notes pay (1,517 (21,237 (11,810
Payments on related party notes pay: (209) — —
Proceeds from lines of credit and notes pay 2,311 70C 5,952
Proceeds from sé-leaseback transactio — — 2,98(
Proceeds from deposits on equipm — — 66%
Principal payments on capital lea: 977) (862) (864)
Net cash provided by (used in) financing activitésontinued operatior 11,30¢ 31,95 (2,402)
DISCONTINUED OPERATIONS:
Operating cash flow (851) (2,66¢€) (1,687)
Investing cash flow — (119) (56¢)
Financing cash flow (83) (3,009) 1,49¢
Net cash used in discontinued operati (934) (5,782 (757)
Add: Cash balance of discontinued operations, lméginof perioc 53C 127 1,24¢
Less: Cash balance of discontinued operationspepériod — 53C 127
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENT S (1,997 10,63( (9,305)
CASH AND CASH EQUIVALENTS, beginning of the year 15,33: 4,701 14,00¢
CASH AND CASH EQUIVALENTS, end of the year $ 1334( $ 1533. $ 4,701
Supplemental cash flow information:
Interest paid, net of capitalized inter $ 1,02¢ $ 1,171 $ 1,91
Income taxes pai $ 34 $ 38 % 50¢
Non-cash investing and financing activities:
Issuance of restricted stock gra $ 90C $ 80z $ 93¢
Common stock issued under defined contribution Kodlan $ 15¢C $ 684 $ 7€

The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2010, and 2009

(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of Business

Broadwind Energy Inc. (the "Company") paasé technologically advanced high-value productssamvices to energy, mining and
infrastructure sector customers, primarily in th&Urhe Company's most significant presence isimvitie U.S. wind industry, although the
Company has increasingly diversified into othewisttial markets in order to improve its capacityizdtion and reduce its exposure to
uncertainty related to the extension or renewdédéral tax incentives and other favorable policigsently supporting the U.S. wind industry.
The Company's product and service portfolio provide wind energy customers, including wind turbim@nufacturers, wind farm developers
and wind farm operators, with access to a broaayaf component and service offerings. Outsidéefwind market, the Company provides
precision gearing and specialty weldments to adraage of industrial customers.

The Company has three reportable operatggnents: Towers and Weldments, Gearing, and &srit conjunction with the preparation
of the consolidated financial statements on thiauel Report on Form 10-K, the Company has changedame of its Towers segment to
Towers and Weldments in order to better describeofferings within this segment. See Note 17 "SegrReporting” of these consolidated
financial statements for further discussion of réglgle segments.

Towers and Weldments

The Company manufactures towers for wimbines, specifically the large and heavier windeoswthat are designed for 2 megawatt
("MW") and larger wind turbines. Production fadés, located in Manitowoc, Wisconsin and Abilenexas, are situated in close proximity to
the primary U.S. domestic energy and equipment fisatwring locations. The two facilities have a conetdl annual tower production capacity
of approximately 500 towers, sufficient to supptarbines generating more than 1200 MW of powersnoduct segment also encompasses
the manufacture of specialty fabrications and spgciveldments for mining and other industrial cusers.

Gearing

The Company engineers, builds and rematures precision gears and gearing systems for wihdnd gas, mining and other industrial
applications. The Company uses an integrated meatuifag process, which includes machining process€icero, lllinois, heat treatment in
Neville Island, Pennsylvania and a finishing praciesa second Cicero facilit

Services

The Company offers a comprehensive rangefices, primarily to wind farm developers anérapors. The Company specializes in non-
routine blade and gearbox maintenance servicdsofibrkilowatt and megawatt turbines. The Compasy affers comprehensive field servit
to the wind industry. The Company is increasinglgusing its efforts on the identification and/ovelepment of product and service offerings
which will improve the reliability and efficiencyf avind turbines, and therefore enhance the econbemefits to its customers. The Company
provides wind services across the U.S., with prinsarvice locations in South Dakota and Texas.elor&ary 2011, the Company
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2011, 2010, and 2009
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

put into operation its dedicated drivetrain sengeater in Abilene, Texas, which is focused onisérg the growing installed base of MW wi
turbines as they come off warranty and, to a lich#é&tent, industrial gearboxes requiring precisepair and testing.

Liquidity

The Company has a limited history of operst and has incurred operating losses since iimepthe Company anticipates that current
cash resources and cash to be generated from ioperat 2012 will be adequate to meet the Compdiquigity needs for at least the next
twelve months. As discussed further in Note 10,8d Credit Agreements" of these consolidateahfiial statements, the Company is
obligated to make principal payments on outstandilgt totaling $2,202 during 2012, has $4,833 débiedness associated with its Liabilities
Held for sale and is obligated to make purchas&880 under purchase commitments described in NattCommitments and Contingencies"”
of these consolidated financial statements. Additity, working capital requirements are expecteshtoease due to structural changes of tc
contracts related to raw material purchases. #ssahd subsequent collections from several of trapgany's large customers, as well as
revenues generated from new customer orders, areaterially consistent with management's plans Gbmpany may encounter cash flow
and liquidity issues. Additional funding may notdeilable when needed or on terms acceptableet@€timpany, which could affect its ovel
operations. Any additional equity financing, if dahle, may be dilutive to stockholders, and aduitil debt financing, if available, will likely
require financial covenants or other restrictiongtee Company. There can be no assurances the @gmdforts to obtain sufficient cash fl
will be successful.

Summary of Significant Accounting Policies
Principles of Consolidation and Basis of Presemta

These consolidated financial statementsidflecthe accounts of Broadwind and entities in Wliidas a controlling financial interest. All
significant intercompany transactions and balahes® been eliminated in consolidation. The Compietgrmines whether it has a controlling
financial interest in an entity by first evaluatimipether the entity is a voting interest entityaorariable interest entity.

When the Company obtains an economic iaténean entity, the Company evaluates the entiyettermine if the entity is deemed a
variable interest entity ("VIE"), and if the Compais deemed to be the primary beneficiary, in adance with the accounting standard for the
consolidation of variable interest entities. Theamting standard for the consolidation of VIE'guiees the Company to qualitatively assess if
the Company was the primary beneficiary of the ¥lidsed on whether the Company had (i) the powdiréot those matters that most
significantly impacted the activities of the VIEd(ii) the obligation to absorb losses or the righteceive benefits of the VIE. Refer to
Note 19, "New Markets Tax Credit Transaction" aftl consolidated financial statements for a degmnipf two variable interest entitis
included in the Company's consolidated financialeshents.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2011, 2010, and 2009
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
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 assumphiatnaffect 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 expensaesg the reported period. Significant
estimates, among others, include revenue recogniiiture tax rates, inventory reserves, warraaggrves, stock option fair values and
allowance for doubtful accounts. Although thesémeties are based upon management's best knowlédgeent events and actions that the
Company may undertake in the future, actual resoltéd differ from these estimates.

Cash and Cash Equivalents

Cash and cash equivalents primarily comdistish balances and money market funds. Cashastdequivalents were $13,340 and
$15,331 as of December 31, 2011 and 2010, respdctivhe Company's policy is to invest excess éashoney market account funds, which
are generally of a short-term duration based ugmnaiing requirements. Income earned on thesetimesss is recorded to interest income
within Other Income in the consolidated statemeffitsperations. For the years ended December 31, 210 and 2009, interest income was
$28, $43 and $123, respectively.

Restricted Cas

Restricted cash at December 31, 2011 eefaienarily to proceeds from the New Markets Tardtr Agreement discussed further in
Note 19, "New Markets Tax Credit" of these consaiidl financial statements. There are also redirizash balances related to certain vel
agreements. The Company anticipates that all céstiicash balances will be used for current pupdse of December 31, 2011 and 2010, the
Company had restricted cash in the amounts of $8@65170, respectively.

Revenue Recognitic

The Company recognizes revenue when thergg process is complete and when persuasiveraads an arrangement exists, transfer
of title has occurred or services have been rexdéhne selling price is fixed or determinable, eothbility is reasonably assured and delivery
has occurred per the terms of the contract. Custdejgosits, deferred revenue and other receiptdefezred and recognized when the revenue
is realized and earned.

In some instances, typically within the Grany's Towers and Weldments segment, productobteisder terms included in bill and hold
sales arrangements that result in different tiniorygevenue
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2011, 2010, and 2009
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

recognition. The Company recognizes revenue utgsetarrangements only when the buyer requestsitlaed hold arrangement, a fixed
schedule for delivery exists, the ordered goodsageegated from inventory and not available twfter orders and the goods are complete
and ready for shipment. Assuming these requiredme® recognition criteria are met, revenue is rezegl upon completion of product
manufacture and customer acceptance.

Cost of Sales

Cost of sales represents all direct andtéaticosts associated with the production of potsior sale to customers. These costs include
operation, repair and maintenance of equipmergctand indirect labor and benefit costs, insuraagaipment rentals, freight in and
depreciation. Freight out to customers is at tiglassified as a selling expense and is then exdlérden cost of sales. For the years ended
December 31, 2011, 2010 and 2009, freight out deduin selling, general and administrative expemses$303, $0 and $104, respectively.

Accounts Receivab

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

Historically, the Company's accounts reablg are highly concentrated with a select numbeustomers. During the year ended
December 31, 2011, the Company's five largest ouste accounted for 76% of its consolidated reveanes62% of outstanding account
receivable balances, compared to the year endeeniir 31, 2010 when the Company's five largesbousts accounted for 78% of its
consolidated revenues and 79% of its outstandinguat receivable balances.

Allowance for Doubtful Accoun

Based upon past experience and judgmenCtmpany establishes an allowance for doubtfudauts with respect to accounts receive
The Company's standard allowance estimation metbggaonsiders a number of factors that, basedsocoilections experience, the
Company believes will have an impact on its credk and the realizability of its accounts receieal@hese factors include individual custol
circumstances, history with the Company and otalevant criteria. Accounts receivable balancesréraiin outstanding after the Company
has used reasonable collection efforts are wriféthrough a charge to the valuation allowance amdedit to accounts receivable.

The Company monitors its collections anéewoff experience to assess whether or not adjgistento its allowance estimates are
necessary. Changes in trends in any of the fattatshe Company believes may impact the realiitgluif its accounts receivable, as noted
above, or modifications to the Company's creditdsads, collection practices and other relateccppdimay impact its allowance for doubtful
accounts and its financial results. Bad debt expémsthe years ended December 31, 2011, 2010 @p@l\Ras $1,036, $1,011 and $1,438,
respectively.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2011, 2010, and 2009
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Inventories

Inventories are stated at the lower of cogharket. Cost is determined either based offitttein, first-out ("FIFO") basis, or on a stand:
cost basis that approximates the FIFO method. Maskaetermined based on net realizable value. &w@ess of cost over market value is
included in the Company's inventory allowance. Markalue of inventory, and management's judgmetheheed for reserves, encompasses
consideration of other business factors includingsgcal condition, inventory holding period, comtréerms and usefulness.

Inventories consist of raw materials, workprocess and finished goods. Raw materials cbosisomponents and parts for general
production use. Work-in-process consists of lalmat @verhead, processing costs, purchased subcomgared materials purchased for
specific customer orders. Finished goods consisbofponents purchased from third parties as weatbagponents 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 mézed using the straight-line method over the
estimated useful lives of the related assets f@aritial reporting purposes and an accelerated midtindncome tax reporting purposes.
Depreciation expense for the years ended Deceniheé03 1, 2010 and 2009 was $13,675, $13,470 and 82 3respectively. Expenditures for
additions and improvements are capitalized, whdfgacements, maintenance and repairs that do mpobie or extend the useful lives of the
respective assets are expensed as incurred. Thpabgroapitalizes interest costs incurred on indbises used to construct property and
equipment. Capitalized interest is recorded asqfate asset to which it relates and is amortegl the asset's estimated useful life. Interest
cost capitalized was $0, $74 and $465 for the yeaded December 31, 2011, 2010 and 2009, resplyctRm@perty or equipment sold or
disposed of is removed from the respective propertounts, with any corresponding gains and losexesded to other income or expense in
the Company's consolidated statement of operations.

Intangible and Other Lor-lived Intangible Assets

The Company reviews intangible and othagiived assets for impairment whenever eventdhanges in circumstances indicate that the
asset's carrying amount may not be recoverableo\Reability is measured by comparing the assetsyiog amounts to their expected future
undiscounted net cash flows. If such assets arsidered to be impaired, the impairment recognizedéasured based on the amount by which
the carrying amount of the assets exceeds thedaie.

Warranty Liability

The Company provides warranty terms thaegally range from one to seven years for variaosipcts and services relating to
workmanship and materials supplied by the Compbngertain contracts, the Company has recourseigioms for items that would enable
recovery from third parties for amounts paid totoogers under warranty provisions. The changesdrcérying amount of the
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1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Company's total product warranty liability for thears ended December 31, 2011, 2010 and 2009 wdod@ws:

As of December 31,

2011 2010 2009
Balance, beginning of ye. $ 1,071 $ 91€ $§ 89C
Warranty expens 21C 1,11( 591
Warranty claims (29¢) (957) (56%)
Balance, end of ye: $ 98 $ 1,071 $ 91¢

Income Taxe

The Company accounts for income taxes baped an asset and liability approach. Deferrecatsets and liabilities represent the future
tax consequences of the differences between thadial statement carrying amounts of assets ahiitiies versus the tax basis of assets and
liabilities. Under this method, deferred tax assaésrecognized for deductible temporary differsnesmd operating loss and tax credit
carryforwards. Deferred tax liabilities are recagp for taxable temporary differences. Deferredatssets are reduced by a valuation allow.
when, in the opinion of management, it is moreljikban not that some portion or all of the defdrtax assets will not be realized. The impact
of tax rate changes on deferred tax assets arnititiegbis recognized in the year that the chargyenacted.

In connection with the preparation of ihsolidated financial statements, the Companydsired to estimate its income tax liability for
each of the tax jurisdictions in which the Compapgrates. This process involves estimating the @Goiyip actual current income tax expense
and assessing temporary differences resulting tfiff@ring treatment of certain income or expensens for income tax reporting and financial
reporting purposes. The Company also recognizeefasred income tax assets the expected futureriadaex benefits of net operating loss
carryforwards. In evaluating the realizability affdrred income tax assets associated with net tipgass carryforwards, the Company
considers, among other things, expected futurebtaxiacome, the expected timing of the reversalsxidting temporary reporting differences
and the expected impact of tax planning stratethi@smay be implemented to prevent the potentsd tuf future income tax benefits. Changes
in, among other things, income tax legislationtugtary income tax rates or future taxable incomele could materially impact the Company's
valuation of income tax assets and liabilities aadld cause its income tax provision to vary sigaifitly among financial reporting periods.

The Company also accounts for the uncdgtémincome taxes related to the recognition amhsurement of a tax position taken or
expected to be taken in an income tax return. Tdvragany follows the applicable pronouncement guidasrc derecognition, classification,
interest and penalties, accounting in interim pigjalisclosure and transition related to the uag#st in these income tax positions.
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1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Share-Based Compensation

The Company grants incentive stock optiamd restricted stock units to certain officersediors, employees and consultants. The
Company accounts for share-based compensatioedelathese awards based on the estimated faie wdlihe equity award and recognizes
expense ratably over the vesting term of the awsee. Note 16 "Share-Based Compensation" of thesmolidated financial statements for
further discussion of the Company's share-basegensation plans, the nature of share-based awssded and the Company's accounting for
share-based compensation.

Net Income (Loss) Per She

The Company presents both basic and dilné¢dncome (loss) per share. Basic net income)lpsr share is based solely upon the
weighted average number of common shares outsiguadith excludes any dilutive effects of options,namats and convertible securities.
Diluted net income (loss) per share is based upemeighted average number of common shares anthoorshare equivalents outstanding
during the year excluding those common-share efgntawhere the impact to basic net income (lossshare would be anti-dilutive.

2. EARNINGS PER SHARE

The following table presents a reconcitiatof basic and diluted earnings per share foy#daes ended December 31, 2011, 2010 and 200
as follows:

For the Years Ended December 3]

2011 2010 2009
Basic earnings per share calculation
Net loss to common stockholde $ (21,949 $ (85,17H $ (110,119
Weighted average common shares
outstanding 116,17( 106,27: 96,57«
Basic net loss per sha $ (019 % (0.80 $ (1.1
Diluted earnings per share calculation:
Net loss to common stockholde $ (21,949 $ (85,17H $ (110,119
Weighted average common sha
outstanding 116,17( 106,27: 96,57«
Common stock equivalent
Stock options and n«-vested stocl
awards(1 — — —
Weighted average common sha
outstanding 116,17( 106,27: 96,57«
Diluted net loss per sha $ (019 $ (080 $ (1.19

1) Stock options and restricted stock units grantetanstanding of 4,921,41
1,630,095; and 1,681,314 as of December 31, 2@i11Q and 2009,
respectively, are excluded from the computatiodilited earnings due to the
anti-dilutive effect as a result of the Compangs Inss for these respective
years.
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3. DISCONTINUED OPERATIONS

In December 2010, the Company's Board oéddrs approved a plan to divest the Company'dlwbwned subsidiary Badger
Transport, Inc. ("Badger"), which formerly compusiés Logistics segment. The adverse effects dpraividers entering the heavy haul market
for wind energy components as well as the effetthaglobal economic downturn resulted in contshoperating losses at Badger. Badger's
intercompany revenues and expenses were not signifin the years ended December 31, 2011, 2020G8. During the fourth quarter of
2010, the Company recorded an asset impairmengelwirapproximately $10,020 (pre-tax) to reducectueying value of the net assets held
for sale to estimated fair value, and there werenaterial adjustments to that charge in 2011. Mairment charge is included in "Loss be
provision (benefit) for income taxes" in the tabkdow.

In March 2011, the Company completed the siBadger to BTI Logistics, LLC ("BTI Logistick"Proceeds from the sale included
approximately $800 in cash, a $1,500 secured psamisnote payable in quarterly installments of $b2§inning September 30, 2011, and
100,000 shares of Broadwind common stock held bybtiyer. The purchase price is subject to finakingr capital adjustments and certain
contingencies and indemnifications. In addition) Bdgistics assumed approximately $2,600 of delbk eapital leases, plus approximately
$1,600 of operating lease obligations.

As of December 31, 2010, the assets abditias of Badger were reflected as held for saleDecember 31, 2010 these balances
consisted of $1,847 of current assets, $6,847taf &zsets, $1,775 of current liabilities, and $4,2f total liabilities. These balances were
eliminated as of the end of the first quarter cf2@h conjunction with the Badger sale. Resultep#rations for Badger, which are reflected as
discontinued operations in the Company's consa@dlatatements of income for the twelve months elsember 31, 2011, 2010 and 2009,
were as follows:

For the Years Ended December 31

2011 2010 2009
Revenue! $ 435 $ 9,92F $ 13,03!
Loss before provision (benefit) for income

taxes (1,205 (15,730 (3,739
Income tax provision (benefi 1 (30¢) (641)
Loss from discontinued operatio $ (1,206 $ (15,427 $ (3,099

4. RECENT ACCOUNTING PRONOUNCEMENTS

In July 2010, the FASB issued Accountingrisards Update ("ASU") 2010-2Djsclosures about the Credit Quality of Financing
Receivables and the Allowance for Credit Los("ASU 2010-20"). ASU 2010-20 requires increasecaldsures about the credit quality of
financing receivables and allowances for crediséss including disclosures about credit qualitydatbrs, past due information and
modifications of financing receivables. The Comphag adopted this standard as of January 1, 2@l it had no material impact on the
Company's consolidated financial condition, resofteperations or cash flows.
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5. ALLOWANCE FOR DOUBTFUL ACCOUNTS

The activity in the accounts receivablewthnce from continuing operations for the yearsdridecember 31, 2011, 2010 and 2009
consists of the following:

For the Years Ended December 3]

2011 2010 2009
Balance at beginning of ye $ 48¢ $ 1,631 $ 1,38
Bad debt expens 1,03¢ 1,011 1,43¢
Write-offs (1,08%) (2,125 (395)
Other adjustment — (28) (795)
Balance at end of ye: $ 436 $ 48¢ $ 1,631

6. INVENTORIES
The components of inventories from contigubperations as of December 31, 2011 and 2018uanenarized as follows:

As of December 31

2011 2010
Raw materials $ 11,941 $ 9,35¢
Work-in-proces: 7,43 5,86¢
Finished good 4,921 3,481

24,30: 18,70¢
Less: Reserve for excess and obsolete invel (94¢6) (970)
Net inventories $ 23,358 $ 17,73¢
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7. PROPERTY AND EQUIPMENT
The cost basis and estimated lives of ptg@and equipment from continuing operations aBefember 31, 2011 and 2010 are as follows:

As of December 31,

2011 2010 Life
Land $ 2352 $ 4,191
Buildings 23,574 23,57 39 years
Machinery and equipmel 101,51( 100,15: 2-10 years
Office furniture and equipme! 2,20t 2,31¢ 3-7 years
Leasehold improvemen 3,56¢ 2,457 Asset life or life of leas
Construction in progres 4,28 11,65(

137,49: 144,34«
Lessaccumulated depreciatic (49,725 (38,029

$ 87,76¢ $ 106,31

In the first quarter of 2010, the Companynpleted construction of a third wind tower mantidisiag facility in Brandon, South Dakota
(the "Brandon Facility”), but the Company has nes@nmenced production at this facility. FollowidgetCompany's strategic planning
meetings that took place in fourth quarter of 2ahe,Company concluded it would be difficult or ioggible to operate this facility in a
profitable or cost-effective manner at expectedipotion levels. In connection with this determipatiduring the fourth quarter of 2010, the
Company recorded an impairment charge of $13,326dace the carrying value of the assets to fdireval he impairment charge was inclu
in impairment charges in the consolidated statesnehtperations. The Company estimated the fairevaf these assets primarily based on
independent appraisals.

In conjunction with the Company's third gea2011 decision to sell the Brandon Facilityerehced in Note 20, "Restructuring” of these
consolidated financial statements, the Companyéwassified the land, building and fixtures vala&8,000 from Property and Equipment to
Assets Held for Sale. The Company reviewed theevafithe Brandon Facility assets through the datkis Annual Report on Form 10-K and
determined that no further impairment charges wegeired. The Company expects to sell the Brandmilify within the next twelve months.
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8. INTANGIBLE ASSETS

As of December 31, 2011 and 2010, the loasis, accumulated amortization and net book vallurgtangible assets were as follows:

December 31, 2011 December 31, 2010
Weighted Weighted
Net Average Net Average
Accumulated Impairment Book Amortization Accumulated Impairment Book Amortization
Cost Amortization ~ Charge  Value Period Cost  Amortization ~ Charge  Value Period
Intangible
assets
Customer
relationsh $ 3,97¢ $ (1,089 $ — $2,89¢ 10.€ $28,67¢ $ (7,529 % (17,796% 3,35¢ 10.¢
Trade
names 7,99¢ (1,680 — 6,31¢ 20.C 9,78¢ (1,530 (1,540 6,71¢ 20.C
Intangible
asset: $11,97¢ $ (2,769 $ — $9,21¢ 17.C0 $38,46¢ $ (9,059 % (19,336 $10,07¢ 17.C

The Company reviews intangible and othagiived assets for impairment whenever eventdhanges in circumstances indicate that the
asset's carrying amount may not be recoverablenBtine fourth quarter of 2011, the Company idésditriggering events associated with the
Company's current period operating loss combinél itg history of continued operating losses. Assult, the Company evaluated the
recoverability of certain of its identifiable intgible assets. Based upon the Company's assessrmémpairment to these assets was identified
as of December 31, 2011. In the future, asset srability will be measured by comparing the assetgying amounts to their expected future
undiscounted net cash flows. If such assets arsidered to be impaired, the impairment recognizedéasured based on the amount by which
the carrying amount of the assets exceeds thedaie.

During the fourth quarter of 2010, the Camyp identified triggering events associated with @ompany's current period operating los:
history of continued operating losses and its exVigrojections of operating results and cash fldexseloped as part of the strategic planning
process. As a result, the Company tested its iitiengnd other long-lived assets for impairmente Tecline in the Company's estimates of
future operating results and corresponding cashsfiodicated that the fair value of these assetsless than the carrying value. Accordingly,
the Company recorded an impairment charge of $22,8@ted to the Services segment. The impairmastallocated as follows: customer
relationships $17,796: trade name $1,540; and piyped equipment $3,554.

Intangible assets are amortized on a strdiige basis over their estimated useful livesjolthrange from 10 to 20 years. Amortization
expense was $859, $2,992 and $9,524 for the yadeddeDecember 31, 2011, 2010 and 2009, respectifkslpf December 31, 2011, estime
future amortization expense is as follows:

2012 $ 85¢
2013 85¢
2014 85¢
2015 85¢
2016 85¢
2017 and thereafte 4,91¢
Total $ 9,21«
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Accrued liabilities as of December 31, 2@ht 2010 consisted of the following:

December 31,

2011 2010
Accrued payroll and benefi $ 2,762 $ 2,84f
Accrued property taxe 25C 387
Income taxes payab 38¢€ 401
Accrued professional fet 433 211
Accrued warranty liability 9832 1,071
Accrued environmental reser — 67t
Accrued othe 93t 92t
Total accrued liabilitie: $ 574¢ $ 6,51F

10. DEBT AND CREDIT AGREEMENTS

The Company's outstanding debt balance$ Becember 31, 2011 and 2010 consisted of theviatig:

December 31

2011 2010
Term loans and notes paya 6,99¢ 11,24¢
Les—Current portior (2,2072) (1,577
Long-term debt, net of current maturiti $ 4797 $ 9,671
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10. DEBT AND CREDIT AGREEMENTS (Continued)

As of December 31, 2011, future annualg@pal payments on the Company's outstanding ddigations were as follows:

2012 $ 2,202
2013 1,39(
2014 492
2015 18¢
2016 46
2017 and thereafte 2,68(
Total $ 6,99¢

Credit Facilities
I nvestors Community Bank Loans

On April 7, 2008, the Company's whotlyned subsidiary R.B.A. Inc. ("RBA") executed fquomissory notes with Investors Commul
Bank ("ICB") in the aggregate principal amount ppeoximately $3,781. Three of these notes were testas, with initial principal balances
totaling $2,049, bearing interest at fixed rategymg from 5.65% to 6.85% per annum, with matusitianging from October 2012 to April
2013 (collectively, the "ICB Notes"). The fourthteovas a line of credit note, which has been reaidll.

Pursuant to the merger of RBA into the Camys wholly-owned subsidiary Broadwind Towers,. Ifik/a Tower Tech Systems, Inc.)
("Broadwind Towers") on December 31, 2009, the toavidenced by the ICB Notes (collectively, theBlCoans") were modified pursuant to
a Master Amendment among ICB, Broadwind TowerstaedCompany (as guarantor) (the "Master Amendmebttiyler the terms of the
Master Amendment, Broadwind Towers agreed to a murabsecurity and financial covenants. As the tamiding balances under the ICB
Loans have declined, certain of these requiremeanie been removed through subsequent amendmethis liaster Amendment. The
remaining security requirements are that Broadwiogers maintain a depository relationship of neslthan $700 with ICB and maintain a
debt service ratio of not less than 1.25 to 1 8llaimes. The ICB Loans are also secured by agage on a facility owned by Broadwind
Towers in Clintonville, Wisconsin, and a guararntgehe Company. As of December 31, 2011, (i) thal ®mount of outstanding indebtedness
under the ICB Notes was $1,101, (ii) the effectree annum interest rate under the ICB Notes w&s?, Aand (iii) Broadwind Towers was in
compliance with all covenants under the documevitieacing and securing the ICB Loans.

Great Western Bank Loan

On April 28, 2009, Broadwind Towers enteitth a Construction Loan Agreement with Great WiasBank ("GWB"), pursuant to which
GWB agreed to provide up to $10,000 in financirge (tConstruction Loan") to fund construction of B®ndon Facility. Pursuant to a Chai
in Terms Agreement dated April 5, 2010 between GawB Broadwind Towers, the Construction Loan was
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10. DEBT AND CREDIT AGREEMENTS (Continued)

converted to a term loan (the "GWB Term Loan") pdawg for monthly payments of principal plus intsteextending the maturity date to
November 5, 2016, reducing the principal amourg@®00, and changing the per annum interest re@estb.

The GWB Term Loan is secured by a firstig@age on the Brandon Facility and all fixtures angceeds relating thereto, pursuant to a
Mortgage and a Commercial Security Agreement, éatlveen Broadwind Towers and GWB, and by a Commle@uaranty from the
Company. In addition, the Company has agreed torslifate all intercompany debt with Broadwind Tosvey the GWB Term Loan. The
GWB Term Loan contains representations, warramtiescovenants that are customary for a term fimgnairangement and contains no
financial covenants. As of December 31, 2011, ¢h& butstanding indebtedness under the GWB Teramlwas $4,833, which is recorded as
Liabilities Held for Sale within the consolidatedlance sheet.

WEells Fargo Account Purchase Agreements

On September 29, 2010, the Company's wimllged subsidiaries Broadwind Towers, Brad Footar®¢orks, Inc. ("Brad Foote"),
Broadwind Services, LLC f/k/a Energy Maintenancev®e, LLC ("Broadwind Services), (collectively,gfiSubsidiaries"), and Badger entered
into account purchase agreements (the "AP Agreesfjaemith Wells Fargo Business Credit, a divisiorWéélls Fargo Bank, N.A. ("Wells
Fargo"). Under the AP Agreements, when requestatidyompany, Wells Fargo will advance funds agaiagain receivables arising from
sales of the Subsidiaries’ products and servioesotinection with the entry into the AP Agreemetits, Company and each Subsidiary
executed guaranties (including cragsaranties) in favor of Wells Fargo. With respectite Subsidiaries, the AP Agreements contain pioms
providing for cross-defaults and cross-collategdlom. In addition, each Subsidiary has granteéd/&dls Fargo a security interest against all
financed receivables and related collateral. Ra@ntering into the AP Agreements, there was nteria relationship between the Company,
the Subsidiaries and Wells Fargo.

Under the terms of the AP Agreements, wiegpuested by the Company, Wells Fargo will advapgaoximately 80% of the face value
eligible receivables to the Subsidiaries. Wellsgeawill have full recourse to the Subsidiaries dotection of the financed receivables. The
aggregate facility limit of the AP Agreements iOf100. For Wells Fargo's services under the AP &mgents, the Subsidiaries have agreed to
pay Wells Fargo (i) a floating discount fee of thenprevailing LIBOR plus 3.75% per annum on the surthefoutstanding financed accou
(i) an annual facility fee of 1% of the aggreggdeility limit, and (iii) an annual unused line fe€0.042% on the portion of the credit facility
which is unused. The initial term of the AP Agreetseends on September 29, 2013. If the AP Agreesraetterminated prior to this date, an
early termination fee of up to 2% of the aggredatdity limit may apply.

In connection with the sale of Badger thiad party purchaser on March 4, 2011, the AP &grent between Badger and Wells Fargo and
the guaranty provided by Badger to Wells Fargo wéipect to the other AP Agreements were eachneated, pursuant to an Omnibus
Amendment to Account Purchase Agreements and Gliesatated as of March 4, 2011, by and among thepgaay, the Subsidiaries and
Wells Fargo.
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On October 19, 2011 the AP Agreements werended to modify the month-end minimum total dzelance requirement from $5,000 to
the greater of $2,000 or the outstanding purchassalint, not to exceed $5,000.

During 2011, the Company financed approxalya$981 of accounts receivable with Wells FayjpDecember 31, 2011, $523 of finan
receivables remained outstanding, and the Subidibad the ability to draw up to $9,477, subjeanhtintaining a month-end minimum total
cash balance of $2,000.

Selling Shareholder Notes

On May 26, 2009, the Company entered irgetdement agreement (the "Settlement Agreemaith)the former owners of Brad Foote,
including J. Cameron Drecoll, who served as the gamg's Chief Executive Officer and a member oBitsrd of Directors until December 1,
2010. The Settlement Agreement related to the glosing escrow established in connection with tbenfany's acquisition of Brad Foote.
Under the terms of the Settlement Agreement, anotimgr terms, the Company issued three promissdgsno the former owners in the
aggregate principal amount of $3,000 (the "Selfigreholder Notes"). The Selling Shareholder Nistased to the former owners other than
Mr. Drecoll mature on May 28, 2012 and bear inteats rate of 7% per annum, with interest paymduogesquarterly. The Selling Shareholder
Note issued to Mr. Drecoll in the principal amoont2,320 pursuant to the terms of the Settlemeayredment (the "Drecoll Note") also w
originally scheduled to mature on May 28, 2012 bhark interest at a rate of 7% per annum, with @gepayments due quarterly; however,
effective as of July 1, 2011, the Drecoll Note waagended and restated to effect the following modifons: (i) the maturity date was changed
to January 10, 2014; (ii) the interest rate wasighd to 9% per annum; and (iii) the payment scheedials changed to quarterly payments of
principal and interest, such that the Drecoll Neteow self-amortizing with payments that commenicetthe fourth quarter of 2011. The
Company agreed to pay Mr. Drecoll a restructurigggih the amount of $10 in connection with thertesstiring of the Drecoll Note. As of
December 31, 2011, principal of $2,791 and accimtedest of $59 were outstanding under the Selihgreholder Notes.

Other

Included in Long Term Debt, Net of Curréfdturities is $2,280 associated with the New MasKiedx Credit Agreement described further
in described in Note 19, "New Markets Tax Credittheese consolidated financial statements.

11. LEASES

The Company leases various property angpewnt under operating lease arrangements. Leass tgenerally range from 3 to 15 years
with renewal options for extended terms. The Corgpamequired to make additional payments undetageproperty leases for taxes,
insurance and other operating expenses incurreédgltire operating lease period. Rental expensthéoyears ended December 31, 2011, 2010
and 2009 was $4,779, $4,289 and $4,510, respectivel
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11. LEASES (Continued)

In addition, the Company has entered iafaital lease arrangements to finance property gnigpment and assumed capital lease
obligations in connection with certain acquisitiomie cost basis and accumulated depreciationsetssecorded under capital leases, which
are included in property and equipment, are as\idlas of December 31, 2011 and 2010:

December 31,
2011 2010
Cost $ 6,26¢ $ 6,154
Accumulated depreciatic (2,909 (2,319
Net book value $ 4,361 $ 4,83

Depreciation expense recorded in connectitim assets recorded under capital leases was $62@ and $626 for the years ended
December 31, 2011, 2010 and 2009, respectively.

As of December 31, 2011, future minimunsepayments under capital leases and operatingsleas as follows:

Capital Operating

Leases Leases Total

2012 $ 1,091 $ 358 $ 4,67¢
2013 944 3,13 4,07¢
2014 35 2,80: 2,83¢
2015 46 2,23¢ 2,281
2016 2,26t 2,26t
2017 and thereafte 22,64« 22,64«
Total 2,11¢ $ 36,66. $ 38,78:
Les<—portion representing interest a

weighted average annual rate of 8. (17¢)
Principal 1,94(
Less—current portior (965)
Capital lease obligations, noncurrent pori $ 97E

12. COMMITMENTS AND CONTINGENCIES
Purchase Commitmen

The Company issued purchase commitmergsnnection with equipment purchases for its windeiomanufacturing facility located in
Brandon, South Dakota. As of December 31, 201Kktantling purchase commitments totaled approxim&ed0. The Company expects that
these commitments will be fully satisfied in 2012.
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12. COMMITMENTS AND CONTINGENCIES (Continued)
Legal Proceeding

From time to time, the Company is subjedegal proceedings or claims arising from its naroourse of operations. The Company
accrues for costs related to loss contingencieswsheh costs are probable and reasonably estimfsblef. December 31, 2011, the Compar
not aware of any material pending legal proceedorghreatened litigation that would have a matexitverse effect on the Company's finar
condition or results of operations, although naiemsce can be given with respect to the ultimateaue of pending actions. Refer to Note 22
"Legal Proceedings" of these consolidated finarstiaiements for further discussion of legal procegd

Environmental Compliance and Remediation Liabai

The Company's operations and productsudjest to a variety of environmental laws and ragjahs in the jurisdictions in which the
Company operates and sells products governing, gmotrer things, air emissions, wastewater disclsathe use, handling and disposal of
hazardous materials, soil and groundwater contaimimeemployee health and safety, and product canperformance and packaging. Also,
certain environmental laws can impose the entist goa portion of the cost of investigating anebaecling up a contaminated site, regardless of
fault, upon any one or more of a number of partreduding the current or previous owners or opsabf the site. These environmental laws
also impose liability on any person who arrangegtfe disposal or treatment of hazardous substataesontaminated site. Third parties may
also make claims against owners or operators @ sihd users of disposal sites for personal ir§uaie property damage associated with
releases of hazardous substances from thoseR#és.to Note 22 "Legal Proceedings" of these clidhaied financial statements for further
discussion of environmental compliance and remexfidiabilities.

Collateral

In select instances, the Company has ptedgecific inventory and machinery and equipmesétssto serve as collateral on related
payable or financing obligations.

Warranty Liability

The Company provides warranty terms thaegally range from one to seven years for variaosipcts and services relating to
workmanship and materials supplied by the Compbmgertain contracts, the Company has recourseigioms for items that would enable
recovery from third parties for amounts paid totoogers under warranty provisions.

Liquidated Damage

In certain customer contracts, the Comgeas/agreed to pay liquidated damages in the e¥entatifying delivery or production delays.
These damages are typically limited to a spec#icentage of the value of the product in question.
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12. COMMITMENTS AND CONTINGENCIES (Continued)
Sale-Leaseback Transactions

During 2009, the Company entered into $edseback agreements whereby certain owned equipmasrsold to a third party financing
company in exchange for cash and the Company substy entered into an equipment lease agreemehttiaé purchaser. The primary
purpose of these arrangements was to provide additliquidity to meet working capital requiremerBased on the terms of the lease
agreements, the leases were classified as opetesisgs. In addition, the sale of the assets sghirita gain which is being amortized to other
income in the Company's statement of operations thnelife of the operating leases. As of Decen8ier2011, the minimum monthly
payments due under these lease agreements to&ded $

Other

Collective bargaining agreements have basfied by collective bargaining units in placetla®® Company's Cicero and Neville Island
facilities and expire in February 2014 and Octdi&t2, respectively. As of December 31, 2011, them@any's collective bargaining units
represented approximately 23% of its workforce.

On July 20, 2011, the Company enteredandtrategic financing agreement including the feitg third parties: AMCREF, a registered
community development entity and Capital One, NetidAssociation ("Capital One"). This agreemerali the Company to receive below
market interest rate funds through the New MarKets Credit program, see Note 19, "New Markets Teed@ Transaction" of these
consolidated financial statements. Under the Neuwk®ta Tax Credit program, the gross loan and imuest in the Company's Abilene, Texas
gearbox facility of $10,000 generates $3,900 inczedits over a period of seven years, which tharfcing agreement makes available to
Capital One. The gearbox facility must operate lamih compliance with the terms and conditionshefagreement during the seven year
compliance period, or the Company may be liabldterrecapture of $3,900 in tax credits to whiclpi@h One is otherwise entitled. The
Company does not anticipate any credit recaptuigébevrequired in connection with this arrangement

13. FAIR VALUE MEASUREMENTS

The Company measures its financial assetdiabilities at fair value. Fair value is definad the price that would be received to sell an
asset or paid to transfer a liability (i.e., exiicg) in an orderly transaction between marketipigants at the measurement date. Additionally,
the Company is required to provide disclosure atdgorize assets and liabilities measured at &irevinto one of three different levels
depending on the assumptions (i.e., inputs) uséaeivaluation. Level 1 provides the most reliahkasure of fair value while Level 3
generally requires significant management judgmeniancial assets and liabilities are classifiethigir entirety based on the lowest level of
input significant to the fair value measuremente Téir value hierarchy is defined as follows:

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

73




Table of Contents

BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2011, 2010, and 2009
(in thousands, except share and per share data)
13. FAIR VALUE MEASUREMENTS (Continued)

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

Level 3—Valuations are based on pricesabuation techniques that require inputs that ath boobservable and significant to the overall
fair value measurement. Inputs reflect managembastestimate of what market participants wouklinssaluing the asset or liability at the
measurement date.

Fair value of financial instruments

The carrying amounts of the Company's faferinstruments, which include cash and cash edgits, accounts receivable, accounts
payable and customer deposits approximate thegeotive fair values due to the relatively shortrierature of these instruments. Based upon
interest rates currently available to the Compamydebt with similar terms, the carrying value lné Company's long-term debt is
approximately equal to its fair value.

Assets measured at fair value on a nonrecurring bé&s

The fair value measurement approach fagHiored assets utilizes a number of significanthservable inputs or Level 3 assumptions.
These assumptions include, among others, projectibthe Company's future operating results, thaied fair value of these assets using an
income approach by preparing a discounted cashdlmlysis and a market-based approach based @othpany's market capitalization, and
other subjective assumptions. During the fourthrganaf 2011, the Company identified triggering etgeassociated with the Company's cur
period operating loss combined with its historycoftinued operating losses. As a result, the Comnpaaluated the recoverability of certain of
its identifiable intangible assets and certain propand equipment assets. Based upon the Compssgssment, no impairment to these a
was identified as of December 31, 2011.

Upon completion of its 2009 impairment gsid, the Company determined that the carryingevaliits goodwill and intangible assets
exceeded their fair value. Accordingly, the Compeegorded goodwill and intangible impairment charge$24,269 and $57,942,
respectively, to properly reflect the carrying \ahbf these assets.

Upon completion of its 2010 impairment gsid, the Company determined that the carryingevaliits goodwill and intangible assets
exceeded their fair value. Accordingly, the Compesgorded goodwill and intangible impairment chargé$4,561 and $19,336, respectively,
to properly reflect the carrying value of thesestssin addition, the Company recorded an impaitrokarge to fixed assets of $13,326 related
to its Brandon, South Dakota tower manufacturinglitg, and $3,554 related to property and equiptragrits Services segment. The following
table presents the fair value
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13. FAIR VALUE MEASUREMENTS (Continued)

measurements of the Company's nonrecurring assatstfitinuing operations as of December 31, 2010:

Significant
Quoted Prices in Other

Year Active Markets Observable Significant

Ended for Identical Inputs Unobservable Total Gains
Description 12/31/10 Assets (Level 1) (Level 2) Inputs (Level 3) (Losses)
Goodwill $ $ — $ — $ — $ (4,56)
Intangible assets, n 10,07: — — 10,07: (19,33¢)
Property and equipmer

net 106,31° — — 106,31° (16,880

$ (40,77
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14. INCOME TAXES

The Company accounts for income taxes baped an asset and liability approach. Deferrecatsets and liabilities represent the future
tax consequences of the differences between thadial statement carrying amounts of assets ahilities versus the tax basis of assets and
liabilities. Under this method, deferred tax assaésrecognized for deductible temporary differsnesmd operating loss and tax credit
carryforwards. Deferred tax liabilities are recagp for taxable temporary differences. Deferredatssets are reduced by a valuation allow.
when, in the opinion of management, it is moreljikban not that some portion or all of the defdrtax assets will not be realized. The impact
of tax rate changes on deferred tax assets arnititiegbis recognized in the year that the chargyenacted.

The provision for income taxes for the peanded December 31, 2011, 2010 and 2009 consists following:

For the Years Ended December 31,

2011 2010 2009
Current provisior
Federa $ — $ — % —
Foreign 5 4 —
State 63 62 (37
Total current provisiol 68 66 (37)
Deferred credi
Federal (9,149)  (23,87) (38,149
State (1,227) (6,07€) (5,617)
Total deferred cred (10,37) (29,947  (43,75H
Increase in deferred tax valuation allowa 10,37: 29,72 42,84t
Total provision (benefit) for income tax $ 68 $§ (160 $ (949

The increase in the deferred tax valuatibmwance was $10,371, $29,721 and $42,845 foy¢hes ended December 31, 2011, 2010 and
2009, respectively. The change in the deferred/i¢dixation allowance in 2011 was the result of amease to the deferred tax assets pertaining
to additional federal and state net operating EsEhe change in the deferred tax valuation all@g&an 2010 was the result of a significant
increase to deferred tax assets in connectiontivimpairment of goodwill and intangible assetg] additional federal and state net operating
losses.
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14. INCOME TAXES (Continued)

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

As of December 31

2011 2010
Current deferred income tax ass!

Accrual and reserve $ 352 $ 2,59¢
Total current deferred tax ass 3,52¢ 2,59¢
Valuation allowanct (3,526) (2,59¢)
Current deferred tax assets, net of valuation alue — —
Noncurrent deferred income tax ass

Net operating loss carryforwar $ 55,397 $ 45,38

Intangible assei 36,57( 40,24¢

Other 11C 10C
Total noncurrent deferred tax ass 92,077 85,73¢
Valuation allowanct (88,165 (80,619
Noncurrent deferred tax assets, net of valuatitmwalnce 3,912 5,11¢
Noncurrent deferred income tax liabilitie

Fixed asset $ (3919) $ (5,11¢

Intangible assel — —
Total noncurrent deferred tax liabiliti (3,917) (5,116
Net deferred income tax liabilit $ — $ —

Valuation allowances of $91,691 and $83,24ve been provided for deferred income tax a$setshich realization is uncertain as of
December 31, 2011 and 2010, respectively. A retiation of the beginning and ending amounts ofithkiation was as follows:

Valuation allowance as of December 31, 2 $ (83,21)
Gross increase for current year actiy (8,474
Valuation allowance as of December 31, 2 $ (91,69))

As of December 31, 2011, the Company hddréd net operating loss carryforwards of approxéiye$136,189 expiring in various years
through 2031. The majority of the net operatingloarry forwards will expire in 2028, 2029, 203@ &031.

As of December 31, 2011, the Company happartioned state net operating losses in the ggtgef approximately $136,189 expiring
in various years from 2021 through 2031 based waoious net operating loss periods as designateétebglifferent taxing jurisdictions.
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14. INCOME TAXES (Continued)

The reconciliation of the tax (benefit) pision computed at the statutory rate to the efffediax rate is as follows:

For the Year Ended

December 31,
2011 2010 2009

Statutory U.S. federal income tax ri 35.(% 35.(% 35.(%
State and local income taxes, net of federal inc

tax benefit 5.C 3.2 3.4
Permanent difference (1.5 (0.5 (0.3
Change in valuation allowan: (38.9) (37.5 (37.9
Change in uncertain tax positio (0.2) — (0.2)
Other — 0.1 0.2
Effective income tax rat 0.3% 0.3% 0.8%

The Company accounts for the uncertainipéome taxes by prescribing a minimum recognittmeshold for a tax position taken, or
expected to be taken, in a tax return that is reguio be met before being recognized in the firrstatements. The changes in the Company's
uncertain income tax positions for the years eridedember 31, 2011 and 2010 consisted of the fofigwi

For the Year Endec

December 31,
2011 2010
Beginning balanc $ 382 $ 34¢
Tax positions related to current ye
Additions — —
Reductions — —
Tax positions related to prior yea
Additions 35 33
Reductions — —
Settlement: —
Lapses in statutes of limitatiol — —
Additions from current year acquisitio — —
35 33
Ending balanci $ 417 $ 38z

The amount of unrecognized tax benefiBetember 31, 2011 that would affect the effectiveraite if the tax benefits were recognized
was $417.
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14. INCOME TAXES (Continued)

It is the Company's policy to include irgstrand penalties in tax expense. During the yaated December 31, 2011 and 2010, the
Company recognized and accrued approximately $85588, respectively, of interest and penalties.

The Company files income tax returns inth8. federal and state jurisdictions. As of Decenfi, 2011, open tax years in the federa
some state jurisdictions date back to 1996 dubddaxing authorities' ability to adjust operatiogs carryforwards. During 2011, the Company
closed an audit initiated by the Internal Revener/iSe of its federal tax returns for the tax yeamded December 31, 2008 and 2009. Althc
these periods have been audited, they continuentain open until all net operating losses generatétbse tax years have been utilized or
expire.

The Company does not anticipate therelvela material change in the total amount of unneizegl tax benefits within the next
12 months. However, Section 382 of the Internald®ere Code of 1986, as amended (the "IRC"), geydraposes an annual limitation on the
amount of net operating loss carryforwards and@assd built-in losses that may be used to offaetible income when a corporation has
undergone certain changes in stock ownership. Tdmpany's ability to utilize net operating loss géorwards and built-in losses may be
limited, under this section or otherwise, by ther@any's issuance of common stock or by other claimggtock ownership. Upon completion
of the Company's analysis of IRC Section 382, tbemfany has determined that aggregate changescik atnership have triggered an annual
limitation of net operating loss carryforwards dndlt-in losses available for utilization. Althoughis event limits the amount of poevnershig
change date net operating loss and built-in logse€ompany can utilize annually, it would not puele the Company from fully utilizing its
current carryforwards prior to their expiration. fhe extent the Company's use of net operatingdasgforwards and associated bunltlosses
is significantly limited in the future due to addital changes in stock ownership, the Company@nieccould be subject to U.S. corporate
income tax earlier than it would if the Company &able to use net operating loss carryforwardsbanittin losses without such annual
limitation, which could result in lower profits arlide loss of benefits from these attributes.

15. STOCKHOLDERS' EQUITY

On September 21, 2011, the Company contpkefaublic offering of its common stock, par va@=001 per share, at an offering price of
$0.40 per share. In the offering, the Company 88l&00,000 newly issued shares of its common stmcapproximately $12,155 in proceeds,
after deducting underwriting discounts, but befdeeucting other offering related costs. In conmectiith the offering, the Company incurred
$458 in costs associated with professional andr aiffering related expenses, which have been netj@ihst the proceeds received in
additional paid-in capital in the Company's corgatied balance sheet as of December 31, 2011.

16. SHARE-BASED COMPENSATION
Overview of Share-Based Compensation Plan

The Company grants incentive stock optims other equity awards pursuant to the Amendedrastited Broadwind Energy, Inc. 2007
Equity Incentive Plan (the "EIP"), which was apprdwby
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16. SHARE-BASED COMPENSATION (Continued)

the Company's Board of Directors in October 200¥ lanthe Company's stockholders in June 2008. TRehBs been amended periodically
since its original approval. Specifically, the Eids amended by the Company's stockholders in JAb@ t? increase the number of shares of
common stock authorized for issuance under the &i# the EIP was further amended and restated imohv2011 by the Company's Board of
Directors to limit share recycling under the Eijriclude a minimum vesting period for time-vestiegtricted stock awards and restricted
stock units and to add a clawback provision. Asraaee, the EIP reserves 5,500,000 shares of the @oyigpcommon stock for grants to
officers, directors, employees, consultants andsads upon whose efforts the success of the Compadyts affiliates will depend to a large
degree. As of December 31, 2011, the Company remved 1,275,115 shares for the exercise of stpt&res outstanding, 3,646,299 shares
for restricted stock unit awards outstanding and 82 additional shares for future stock awards vttt EIP. As of December 31, 2011,
516,467 shares of common stock reserved for stptikres and restricted stock unit awards under tfeHave been issued in the form of
common stock.

Stock Options. The exercise price of stock options grantedeutige EIP is equal to the closing price of the @any's common stock on
the date of grant. Stock options generally becoxeeatsable on the anniversary of the grant datth wasting terms that may range from on
five years from the date of grant. Additionallypa options expire ten years after the date oftgtéa plan participant's employment is
terminated during the vesting period, he or shiefisrthe right to unvested stock option awardse Tdir value of stock options granted is
expensed ratably over their vesting term.

Restricted Stock. The granting of restricted stock units is pded for under the EIP. Restricted stock units gahevest on the
anniversary of the grant date, with vesting terhad tange from immediate vesting to five years ftomdate of grant. The fair value of each
unit granted is equal to the closing price of tlempany's common stock on the date of grant angperesed ratably over the vesting term of
the restricted stock award. If a plan participaatployment is terminated during the vesting perf@or she forfeits the right to any unvested
portion of the restricted stock units.
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16. SHARE-BASED COMPENSATION (Continued)

Stock option activity during the years esh@@ecember 31, 2011, 2010 and 2009 under the EtPaw#ollows:

Weighted Average  Aggregate Intrinsic

Weighted Average Remaining Value
Options Exercise Price Contractual Term (in thousands)

Outstanding as of

December 31, 200 2,030,000 $ 11.6(

Grantec 209,19: 7.6€

Exercisec (91,940 7.34

Forfeited (723,25) 12.0¢

Cancellec (21,839 10.2:
Outstanding as of

December 31, 200 1,402,16. $ 11.0¢

Grantec 464,82¢ 3.65

Exercisec — —

Forfeited (647,76¢) 9.37

Cancellec (302,03) 10.37
Outstanding as of

December 31, 201 917,19 $ 8.7¢

Grantec 447,25! 1.3€

Exercisec — —

Forfeited (63,500 9.9¢

Cancellec (25,839 13.2¢
Outstanding as of

December 31, 201 1,275,11' $ 6.01 8.08 year: $ —
Exercisable as of December .

2011 388,29t $ 10.3C 7.02 year: $ =

The following table summarizes informatieith respect to all outstanding and exercisablekstiptions under the EIP as of December
2011:

Options Outstanding Options Exercisable

Weighted

Average

Remaining
Number of options Weighted Average  Contractual Number Weighted Average

Exercise Price Ranges outstanding Exercise Price Term Exercisable Exercise Price

$1.35- $7.78 855,31! $ 247 8.8 year 114,79¢ $ 4.1¢
$8.00- $12.85 259,80( 10.2t 6.5 year 177,50( 10.11
$17.80- $18.20 160,00( 18.0C 6.6 year 96,00( 18.0(
1,275,11! $ 4.0z 388,29t $ 6.0C
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The following table summarizes informatieith respect to outstanding restricted stock uast®f December 31, 2011, 2010 and 2009:

Weighted Average
Grant-Date Fair Value

Number of Shares Per Share
Outstanding as of December 31, 2( 127,500 $ 10.71
Grantec 367,21 $ 6.8€
Vested (176,66 $ 5.7¢
Forfeited (38,90) $ 9.6%
Outstanding as of December 31, 2( 279,15. $ 8.7¢
Grantec 709,370 $ 3.12
Vested (143,48Y) $ 5.71
Forfeited (132,13) $ 6.9t
Outstanding as of December 31, 2( 712,90: $ 4.0¢
Grantec 3,211,74. $ 0.9t
Vested (187,709 $ 4.0¢
Forfeited (90,649 $ 4.5¢
Outstanding as of December 31, 2( 3,646,29' $ 1.32

The fair value of each stock option awardstimated on the date of grant using the Bladiclgs option pricing model. The Company's
determination of the fair value of each stock apimaffected by its stock price on the date ohgras well as assumptions regarding a number
of highly complex and subjective variables. Theagables include, but are not limited to, the Compsiexpected stock price volatility over
the expected life of the awards and actual andeptefl stock option exercise behavior. The weightetage fair value per share of stock
option awards granted during the years ended Deee81 2011, 2010 and 2009, and assumptions usadue stock options, are as follows:

For the Years Ended December 3:

2011 2010 2009
Dividend yield — — —
Risk-free interest rat 2.6% 2.5% 2.6%
Weighted average volatilit 96.1% 91.5% 85.(%
Expected life (in years 6.3 6.3 6.5

Weighted average grant date fair value per shaopiidns grante: $ 107 $ 278 $ 5.6/
Dividend yield is zero as the Company cotlgedoes 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.
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During the years ended December 31, 20812840, the Company utilized a standard volatdggumption of 96.1% and 91.5%,
respectively, for estimating the fair value of #t@ptions awarded based on comparable volatilisrages for the energy related sector.

The expected life of each stock option agranted is derived using the "simplified meth@m"estimating the expected term of a
"vanilla-option" in accordance with Staff AccourgiBulletin ("SAB") No. 107, "Share-Based Paymeat"amended by SAB No. 110, "Share-
Based Payment." The fair value of each unit ofrietstd stock is equal to the fair market valuelef Company's common stock as of the da
grant.

During the years ended December 31, 20812840, the Company utilized a forfeiture rate 8%@for estimating the forfeitures of stock
options granted.

The following table summarizes share-basedpensation expense included in the Company'tidated statements of operations for
the years ended December 31, 2011, 2010 and 2008@gs:

For the Years Ended
December 31,
2011 2010 2009

Share-based compensation expens
Selling, general and administrati $ 190¢ $ 1,66¢ $ 2,80¢
Income tax benefit(1 — — —
Net effect of share-based compensation exp
on net los: $ 1,90¢ $ 1,66¢ $ 2,80t

Reduction in earnings per share:
Basic and diluted earnings per share $ 00z $ 00z $ 0.0z

Q) Income tax benefit is not illustrated because then@any is currentl:
operating at a loss and an actual income tax iema$§ not realized for the
years ended December 31, 2011, 2010 and 2009.Eh# of the loss
situation creates a timing difference, resulting ideferred tax asset, which is
fully reserved for in the valuation allowance.

2) Diluted earnings per share for the years endedmkeee 31, 2011, 2010 and
2009 does not include common stock equivalentgaltigeir anti-dilutive
nature as a result of the Company's net lossdbése respective periods.
Accordingly, basic earnings per share and dilutatiiags per share are
identical for all periods presente

As of December 31, 2011, the Company es@isthat pre-tax compensation expense for all uadeshare-based awards, including both
stock options and restricted stock units, in theam of approximately $3,539 will be recognizedtigh the year 2015. The Company expects
to satisfy the exercise of stock options and futliséribution of shares of restricted stock by isginew shares of common stock.
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The Company is organized into reportingsegts based on the nature of the products andcsereifered and business activities from
which it earns revenues and incurs expenses farhwdiscrete financial information is available aedularly reviewed by the Company's chief
operating decision maker. The Company's segmentshair product and service offerings are summartzsiow:

Towers and Weldments

The Company manufactures towers for wimbites, specifically the large and heavier windeosvthat are designed for 2 MW and larger
wind turbines. Production facilities, located in h@awoc, Wisconsin and Abilene, Texas, are situattetlose proximity to the primary U.S.
domestic energy and equipment manufacturing hubs tWo facilities have a combined annual tower poidn capacity of approximately 5!
towers, sufficient to support turbines generatirgrerthan 1200 MW of power. This product segmerd alscompasses the manufacture of
specialty fabrications and specialty weldmentsiiaring and other industrial customers.

Gearing

The Company engineers, builds and rematwiae precision gears and gearing systems for wihdnd gas, mining and other industrial
applications. The Company uses an integrated matwifag process, which includes machining and fiimg processes in Cicero, lllinois, and
heat treatment in Neville Island, Pennsylvania.

Services

The Company offers a comprehensive rangewfices, primarily to wind farm developers anérmapors. The Company specializes in non-
routine maintenance services for both kilowatt aveyawatt turbines. The Company also offers commsite field services to the wind
industry. The Company is increasingly focusingefferts on the identification and/or developmenpodduct and service offerings which will
improve the reliability and efficiency of wind tunes, and therefore enhance the economic benefits tustomers. The Company provides
wind services across the U.S., with primary serlécations in South Dakota and Texas. In Febru@dl2the Company put into operation its
dedicated drivetrain service center in Abilene,d®xvhich is focused on servicing the growing itetisbase of MW wind turbines as they
come off warranty and to a limited extent, indwgtgearboxes requiring precision repair and testing

Corporate and Other

"Corporate and Other" is comprised of afijents to reconcile segment results to consolidasalts, which primarily includes corporate
administrative expenses and intercompany eliminatio
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The accounting policies of the reportalg@grsents are the same as those referenced in Nidedcription of Business and Summary of
Significant Accounting Policies" of these consotethfinancial statements. Summary financial infaioraby reportable segment is as follows:

Operating (Loss) Profit

Revenues For the Years Ended For the Years Ended
2011 2010 2009 2011 2010 2009
Segments:
Towers and
Weldments $ 116,92¢ $ 76,15( $ 93,31¢ $ 5187 $ (11,43¢) $ (499)
Gearing 54,29¢ 48,99¢ 64,51¢ (10,739 (13,67¢) (97,059
Services 16,29! 12,09( 27,57¢ (5,247 (34,74 (610
Corporate ani
Other(1) (1,659 (340 (612) (9,63¢€) (9,36€) (14,08¢)
$ 185,85 $ 136,89t $ 184,79¢ $ (20,429 $ (69,227) $ (112,25)
Depreciation and Amortization Capital Expenditures
For the Years Ended For the Years Ended
2011 2010 2009 2011 2010 2009
Segments:
Towers and
Weldments $ 3,50¢ $ 3,41¢ $ 3,39 $ 52¢ $ 2,11¢ $ 10,29t
Gearing 9,927 9,97( 15,92¢ 287 1,39¢ 262
Services 937 2,90¢ 3,25(C 3,82¢ 3,28¢ 48t
Corporate an
Other(1) 167 16€ 124 66 99 22¢
$ 14,53 $ 16,46: $ 22,69¢ $ 4,70¢ $ 6,89 $ 11,271
Total Assets as o
December 31,
2011 2010
Segments:
Towers and Weldmen $ 69,23 $ 76,93
Gearing 72,69¢ 81,33¢
Services 16,74: 10,48(
Assets held for sal 8,052 6,847
Corporate and Other(: 6,162 7,912
$ 172,89: $ 183,50¢
Q) "Corporate and Other" includes corporate admintisgaexpenses ar

intercompany eliminations. Corporate selling, gahand administrative
expenses includes corporate salaries and bersféase-based compensation,
and professional fees.

(2) "Corporate and Other" includes assets of the catpdreadquarters a
intercompany elimination:
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17. SEGMENT REPORTING (Continued)

The Company generates revenues entirefy fransactions completed in the U.S. and its lovedlassets are all located in the U.S. All
intercompany revenue is eliminated in consolidat@uaring 2011, two customers each accounted foertitan 10% of total net revenues.
During the years ended December 31, 2011, 20102804, five customers accounted for 76%, 78% anfd, f8spectively, of total net
revenues.

18. EMPLOYEE BENEFIT PLANS
Retirement Savings and Profit Sharing Pl

Prior to January 1, 2009, the Company awth ®f its business units had defined contributioprofit sharing 401(k) retirement savings
plans with varying levels of contributions. EffeiJanuary 1, 2009, the Company replaced all @fdigk) retirement savings plans with one
defined contribution 401(k) safe harbor plan cavgrsubstantially all of the Company's non-union kxyges. Under this plan, an eligible
employee may elect to contribute a portion of satar a pretax basis, subject to federal statutory limitatiofise plan requires the Company
make basic matching contributions equal to 100%heffirst 3% of the eligible participant's plan quensation contributed as elective deferral
contributions and 50% of the next 2% of the eligiparticipant's plan compensation contributed aaleative deferral contribution. Under the
plan, elective deferrals and basic company matchitidbe 100% vested at all times. Starting in therth quarter of 2009 and through the first
guarter of 2011, the Company funded these contabsitin shares of the Company's common stock indfea cash contribution. Starting in the
second quarter of 2011 and through December 31,,28& Company resumed funding 401(k) matchingrdmrtions in cash.

Consistent with the collective bargainimge®ements in place at its two union locationsttierCompany's union employees in lllinois, the
Company continued its discretionary match in an@amap to 50% of each participant's first 4% oftéle compensation contributed, and for
the Company's union employees in PennsylvaniaCtmpany continued its discretionary match in an@mhap to 100% of each participant's
first 3% and 50% of the next 2% of elective compiom contributed.

For the years ended December 31, 2011, 26d®009, the Company recorded expense under plaseof approximately $636, $636
and $721, respectively.

Deferred Compensation Pl

The Company maintains a deferred compesrsatan for certain key employees and nonemployeetdrs, whereby certain wages
earned, compensation for services rendered, antetimnary company-matching contributions may biewled and deemed to be invested in
the Company's common stock. Changes in the fairevaf the plan liability are recorded as chargesredits to compensation expense.
Compensation expense associated with the defeoragensation plan recorded during the years endedrbieer 31, 2011, 2010, and 2009,
was ($45), ($154) and $64, respectively. The falug of the plan liability to the Company is inchatlin accrued liabilities in the Company's
consolidated balance sheets. As of December 31, 20d 2010, the fair value of plan liability to tBempany was $39 and $61, respectively.
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18. EMPLOYEE BENEFIT PLANS (Continued)

In addition to the employee benefit plapsatibed above, the Company participates in ceciastomary employee benefits plans,
including those which provide health and life iresure benefits to employees.

19. NEW MARKETS TAX CREDIT TRANSACTION

On July 20, 2011, the Company received 82j@ proceeds via a transaction involving tax iteséhked to the Company's capital
investment in its Abilene, Texas gearbox refurbishifacility (the "Gearbox Facility"). The transact qualifies under the federal New
Markets Tax Credit ("NMTC") program and includedrass loan from AMCREF Fund VII, LLC to Broadwin@iSices in the principal
amount of $10,000, with a term of fifteen years amdrest payable at the rate of 1.4% per annurgelg offset by a gross loan in the principal
amount of $7,720 from the Company to COCRF Invegtdr LLC, with a term of fifteen years and intestepayable at the rate of 2.5% per
annum.

The NMTC regulations permit taxpayers @irol credits against their federal income taxesufpto 39% of qualified investments in the
equity of community development entities. The pasgrcould generate $3,900 in tax credits which tbem@any has made available under the
structure by passing them through to Capital Orsgtiddal Association ("Capital One"). Most of thepeeds have been applied to the
Company's recent investment in the Gearbox Faeigets and operating costs, as permitted undeprbgram; the December 31, 2011
consolidated balance sheet has $646 in cash @akas restricted cash related to this arrangembith has yet to be used under this program.

The Gearbox Facility must operate and beompliance with various regulations and restritsiéor the next seven years to comply with
terms of the agreement, or the Company may beeliabtier its indemnification agreement with Capak for the recapture of tax credits. 1
NMTC is subject to 100% recapture for a periodedfen years as provided in the IRC. The Company doeanticipate any tax crec
recapture events or that it will be required to makpayment to Capital One under the indemnificatigreement.

The Capital One contribution has been idetlin the Company's consolidated balance shé&s@mber 31, 2011. This transaction
includes a put/call provision whereby the Comparay e obligated or entitled to repurchase Capitad'®interest. Capital One may exercise
an option to put its investment and receive $18nhfthe Company. If Capital One does not exercgsplt option, the Company can exercise a
call option at the then fair market value of th#.ehe Company believes that Capital One will the put option in 2018 at the end of the
recapture period. The Capital One contribution othan the amount allocated to the put obligatidhle recognized as income only after the
put/call is exercised and when Capital One hasngwing interest. However, there is no legal oblarafor Capital One to exercise the put, i
the Company has attributed only an insignificadtigdo the put option included in this structure.

The Company has determined that two passfh financing entities created under this stmecare VIE's. The ongoing activities of the
VIE's—collecting and remitting interest and feed aomplying with NMTC requirements—were consideirethe initial design of the
transaction and are not expected to significarffgcaeconomic performance throughout the liferef VIE's. Management also considered the
contractual arrangements that obligate the Compadgliver tax
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19. NEW MARKETS TAX CREDIT TRANSACTION (Continued)

benefits and provide various other guarantees uheerransaction structure, Capital One's lack mwfagerial interest in the underlying
economics of the project, and the fact that the @amy is obligated to absorb losses of the VIE's Tbhmpany has concluded that it is requ
to consolidate the VIEs because the Company hds(hdhe power to direct those matters that magticantly impacted the activities of the
VIE and (ii) the obligation to absorb losses or tight to receive benefits of the VIE.

The $262 of issue costs paid to third paréire recorded as an offset to the related lomhage being amortized over the expected seven
year term of the NMTC arrangement. Capital Onet<aetribution of $2,280 is included in Long Terrel®, Net of Current Maturities in tt
consolidated balance sheet. Incremental costs tatairathe structure during the compliance peridllive recognized as they are incurred.

20. RESTRUCTURING

During the third quarter of 2011, the Compaonducted a review of its business strategidspaoduct plans based on the outlook for the
economy at large, the forecast for the industtissrives, and its business environment. The Compamgiuded that its manufacturing footpi
and fixed cost base are too large and expensiviesfaredium-term needs and has begun restructitagrigcility capacity and its management
structure to consolidate and increase the effiééenaf its operations.

The Company plans to reduce its facilitgtfrint by approximately 30% through the sale andlosure during the next fifteen months of
facilities comprising a total of approximately 4@00 square feet. The Company believes the remalagzgions will be sufficient to support
Towers and Weldments, Gearing, Services and geoerabrate and administrative activities, whilealing for growth for the next several
years.

As part of this plan, in the third quart$r2011, the Company determined that its tower rfaiuring facility in Brandon, South Dakota
should be sold, and as a result the Company h&sssfied the land, building and fixtures value&t000 from Property and Equipment to
Assets Held for Sale. In addition, the related btddness associated with this facility of $4,838 been reclassified from Long-Term Debt Net
of Current Maturities and Current Maturities of Igeferm Debt to Liabilities Held for Sale. The Compaexpects that this sale will be
completed in the next twelve months. The Companygraviously recorded an impairment charge of $18j8 the fourth quarter of 2010 to
bring these assets to fair value; no further impait charges were recorded in 2011.

Additional future restructuring plans wéoemally approved in the fourth quarter of 2011eT®ompany expects to incur a total of $13
of expenses to implement its restructuring planth®ftotal projected expenses, the Company antespgh4,000 will consist of non-cash
expenditures. The Company expects the remaining @gsenditures will be funded substantially by preiceeds from
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20. RESTRUCTURING (Continued)
asset sales of $7,600. The table below detail€tmpany's total expected restructuring charges Becember 31, 2011:

2011 Actual Total Projected

Capital Expenditure $ (5) $ (5,200)
Cash Expens
Cost of Sale: (131 (3,400
Selling, general, and administrative exper (441) (1,000
Non Cash Expen-Other Income (Loss (297) (4,000

$ (874 $ (13,600
21. QUARTERLY FINANCIAL SUMMARY (UNAUDITED)

The following table provides a summary elested financial results of operations by quaiethe years ended December 31, 2011 and
2010 as follows:

2011 First Second Third Fourth
Revenue: $ 43,53( $ 39,33: $ 47,89¢ $ 55,09:
Gross profil 2,57¢ 2,93 712 964
Operating los! (3,979 (4,31 (6,244 (5,907)
Loss from continuing operations, net of - (4,057 (4,400 (6,58¢€) (5,702)
Net loss (5,180 (4,45%) (6,58¢) (5,729
Loss from continuing operations per shs

Basic and Dilutec (0.09 (0.09 (0.0¢) (0.09
Net loss per shar:

Basic and Dilutec $ (005 $ (0.0H $ (0.06)0 $ (0.09
2010 First Second Third Fourth
Revenue: $ 21,747 $ 33,58( $ 34,02: $ 47,55
Gross (loss) profi (3,49¢) 214 (221) 5,44¢
Operating los! (12,066 (12,199 (7,79¢)  (37,16%)
Loss from continuing operations, net of - (11,99) (13,200 (7,260 (37,309
Net loss (14,124  (14,18) (8,299  (48,57)
Loss from continuing operations per she

Basic and Dilutec (0.11) (0.12) (0.07) (0.3¢)
Net loss per shar

Basic and Dilute $ (019 $ (019 $ (0.08 $ (0.4
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22. LEGAL PROCEEDINGS
Shareholder Lawsuits

On February 11, 2011, a putative clas®adtias filed in the United States District Count fiee Northern District of Illinois, Eastern
Division, against the Company and certain of itgent or former officers and directors. The lawssiipurportedly brought on behalf of
purchasers of the Company's common stock betweeohM&, 2009 and August 9, 2010. A lead plaint#§ tbeen appointed and an amended
complaint was filed on September 13, 2011. The a®meéromplaint names as additional defendants nevfahe Company's current and
former directors, certain Tontine entities, andrégfGendell, a principal of Tontine. The complaseeks to allege that the defendants violated
Section 10(b) of the Securities Exchange Act of4123 amended (the "Exchange Act"), and Rule 1pm&ulgated thereunder, and/or
Section 20(a) of the Exchange Act by issuing ostayto be issued a series of allegedly false andisleading statements concerning the
Company's financial results, operations, and praspécluding with respect to the January 201@sdary public offering of the Company's
common stock. The plaintiffs allege that the Conymatatements were false and misleading becamsmaother things, the Company's
reported financial results during the class pedlhelgedly violated generally accepted accountinggiles because they failed to reflect the
impairment of goodwill and other intangible assats] the Company allegedly failed to disclose kntngnds and other information regarding
certain customer relationships at Brad Foote. ppsu of their claims, the plaintiffs rely in parnpon six alleged confidential informants, all of
whom are alleged to be former employees of the GmyppThe Company's motion to dismiss was filed onédnber 18, 2011, and is now fu
briefed and awaiting a ruling. Between February28,1 and March 30, 2011, three putative sharehdldevative lawsuits were filed in the
United States District Court for the Northern Distiof lllinois, Eastern Division against certaihtbe Company's current and former officers
and directors, and certain Tontine entities, saptanchallenge alleged breaches of fiduciary dwgste of corporate assets, and unjust
enrichment, including in connection with the Jayu2010 secondary public offering of the Compangmmon stock. One of the lawsuits also
alleges that certain directors violated Sectioral4f the Exchange Act in connection with the ComymProxy Statement for its 2010 Annual
Meeting of Stockholders. Two of the matters pendinthe federal court have been consolidated aadCttmpany filed a motion to dismiss
these matters on September 19, 2011, which is nbwhriefed and awaiting a ruling. The Company heceived a request from the Tontine
defendants for indemnification in the derivativétsand the class action lawsuit and may receiditiadal requests for indemnification from
Tontine and/or Mr. Gendell pursuant to various agrents related to shares owned by Tontine. The @oynmaintains directors and officers
liability insurance, however, the costs of inderwaifion for Mr. Gendell and/or Tontine would not t®vered by any Company insurance
policy. Because of the preliminary nature of thiesesuits, the Company is not able to estimate s.dmgange of loss, if any, that may be
incurred in connection with this matter at thise¢im

SEC Inquiry

In August 2011, the Company received a eahp from the United States Securities and Exch@uogemission ("SEC") seeking
documents and other records related to certainuatic practices at Brad Foote. The subpoena vgagdsin connection with an informal
inquiry that the
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22. LEGAL PROCEEDINGS (Continued)

Company received from the SEC in November 2010rgrisut of a whistleblower complaint received bg BEC related to revenue
recognition, cost accounting and intangible anddirsset valuations at Brad Foote. The Compangédws voluntarily providing information
the SEC as a part of that inquiry and is in theegess of responding to the subpoena with respeébetoutstanding requests. The Company
cannot currently predict the outcome of this inigggton. The Company does not believe that theluéisa of this matter will have a material
adverse effect on the Company's consolidated finhposition or results of operations. No estima&garding the loss or range of loss, if any,
that may be incurred in connection with this maitgrossible at this time.

Environmental

The Company is aware of an investigatiom@nced by the United States Attorney's Office,thlEmn District of Illinois, for potential
violation of federal environmental laws. On Febyuab, 2011, pursuant to a search warrant, offidi@ls the United States Environmental
Protection Agency ("USEPA") entered and conductsdach of one of Brad Foote's facilities in Ci¢éditmois, in connection with the alleged
improper disposal of industrial wastewater to teeear. Also on or about February 11, 2011, in cotioeavith the same matter, the Company
received a grand jury subpoena requesting testirmadythe production of certain documents relatinthé facility's past compliance with
certain environmental laws and regulations relatinthe generation, discharge and disposal of wedér from certain of its processes betw
2004 and the present. On or about February 23,,26@XCompany received another grand jury subpoglating to the same investigation,
requesting testimony and the production of certdiier documents relating to certain of the facsigmployees, environmental and
manufacturing processes, and disposal practicesCbBmpany has produced e-mails, reports and camdspce as requested in response to
these subpoenas. The Company has also voluntastiyuted corrective measures at the facility, udahg changes to its wastewater disposal
practices. There can be no assurances that th&usarcof the investigation will not result in atdemination that the Company has violated
applicable environmental, health and safety lawsragulations. Any violations found, or any crimina civil fines, penalties and/or other
sanctions imposed could be substantial and mdteaatl adversely affect the Company. The Companlyraeorded a liability of $675 at
December 31, 2010, which represented the low eiitd estimate of remediation-related costs and es@e as of December 31, 2011, those
initial costs have been incurred, and additionatsbave been expensed as incurred. No additiemadiation related expenses are anticipated
or have been accrued; however, the outcome ohthesiigation, the liability in connection therewitind the impact to the Company's
operations cannot be predicted at this time. The@ay does not believe that the resolution of tésgter will have a material adverse effec
the Company's consolidated financial position sults of operations. No estimate regarding the éosange of loss, if any, that may be
incurred in connection with this matter is possiehis time.
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Share Exchange Agreement dated as of Novembel0B, &Bong Blackfoc

Enterprises, Inc. and the shareholders of Toweh Bystems Inc. and Tower Tech
Systems Inc. (incorporated by reference to ExtiHitto the Company's Current Report on
Form &K filed November 21, 200t

Stock Purchase Agreement dated September 13, 200@ggthe Company, R.B.A. Inc. &
the shareholders of R.B.A. Inc. (incorporated Hgmence to Exhibit 2.1 to the Company's
Current Report on Formr-K filed September 17, 200°

Stock Purchase Agreement dated August 22, 2007 guthenCompany, Brad Foote Gear
Works, Inc. and the shareholders of Brad Foote ®éarks, Inc. (incorporated by
reference to Exhibit 2.1 to the Company's Curregppdrt on Form 8-K filed August 24,
2007)

Stock Purchase Agreement dated April 24, 2008 anttem@ompany, Badger
Transport, Inc. and the shareholders of Badgerspmam, Inc. (incorporated by reference to
Exhibit 2.1 to the Company's Current Report on F8-K filed April 30, 2008)
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Energy Maintenance Service, LLC, Joseph A. Kolbautth the members of Energy
Maintenance Service, LLC (incorporated by referetacExhibit 2.1 to the Company's
Current Report on Formr-K filed December 13, 200"

Amendment No. 1 to the Membership Interest Purchageement dated December 9,
2007 among the Company, Energy Maintenance Senvice, Joseph A. Kolbach and the
members of Energy Maintenance Service, LLC (inoafed by reference to Exhibit 2.1
the Company's Current Report on For-K filed January 14, 200¢

Stock Purchase Agreement dated March 4, 2011 athenGompany, Badger
Transport, Inc. and BTI Logistics, LLC (incorpordtiey reference to Exhibit 2.1 to the
Company's Current Report on For-K filed March 10, 2011

Certificate of Incorporation of the Company (incorated by reference to Exhibit 3.1 to
Company's Quarterly Report on Formr-Q for the quarterly period ended June 30, 2(

Amended and Restated Bylaws of the Company, as @dedesnd restated through
November 3, 2010 (incorporated by reference to lEkBil to the Company's Curre
Report on Form-K filed November 5, 201(

Form of Irrevocable Proxy of each of ChristopheliédlRaymond L. Brickner, Ill, Terence
P. Fox and Daniel P. Wergin, each dated March @7 2pursuant to the Securities Purct
Agreement among Tontine Capital Partners, L.P.tierCapital Overseas Master

Fund, L.P. and Tower Tech Holdings Inc. dated MdrcR007 (incorporated by reference
to Exhibit 5 to Schedule 13D filed by Tontine Cap®artners, L.P., Tontine Capital
Management, L.L.C., Tontine Capital Overseas Mdsterd, L.P., Tontine Capital
Overseas GP, L.L.C. and Jeffrey L. Gendell on M&ch007)

Proxy Agreement dated August 22, 2007 between fer@iapital Partners, L.P., Tontine
Capital Overseas Master Fund, L.P., J. Camerondlré&atrick Rosmonowski, Dennis
Palmer and Noel Davis (incorporated by referendexoibit 4 to Schedule 13D filed by J.
Cameron Drecoll on October 26, 20(

Lease Agreement dated December 26, 2007 betweearTeeh Systems Inc. and City
Centre, LLC (incorporated by reference to Exhilfit3lto the Company's Annual Report
Form 1(-KSB for the fiscal year ended December 31, 2(
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Purchase Agreement Addendum effective Februar2@a8 between Brad Foote Gear
Works, Inc. and BFG Cicero LLC (incorporated byerehce to Exhibit 10.1 to the
Company's Current Report on Fori-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeetife February 11, 2008 between
Brad Foote Gear Works, Inc. and 1309 South Cicerendie, LLC (incorporated by
reference to Exhibit 10.2 to the Company's CurReport on Form 8-K filed February 21,
2008)

Purchase Agreement Addendum effective Februar2d8 between Brad Foote Gear
Works, Inc. and BFG Pittsburgh LLC (incorporatedrbference to Exhibit 10.3 to the
Company's Current Report on For-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeetife February 11, 2008 between
Brad Foote Gear Works, Inc. and 5100 Neville Raad (incorporated by reference to
Exhibit 10.4 to the Company's Current Report omi€-K filed February 21, 200¢

Securities Purchase Agreement dated March 1, 28@ngthe Company, Tontine Capital
Partners, L.P. and Tontine Capital Overseas M&sted, L.P. (incorporated by referenc
Exhibit 10.2 to the Company's Current Report omi€-K filed March 5, 2007

Securities Purchase Agreement dated August 22, 20®hg the Company, Tontine
Capital Partners, L.P. and Tontine Capital Overséaster Fund, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurReport on Form 8-K filed August 24,
2007)

Amended and Restated Securities Purchase Agreetatt January 3, 2008 among the
Company, Tontine Capital Partners, L.P., Tontingrfeas, L.P. and Tontine 25 Overseas
Master Fund, L.P. (incorporated by reference toiltikh0.1 to the Company's Current
Report on Form -K filed January 4, 200¢

Securities Purchase Agreement dated April 22, 2008ng the Company, Tontine Capital
Partners, L.P., Tontine Partners, L.P., Tontiner€aas Fund, Ltd. and Tontine 25 Over
Master Fund, L.P. (incorporated by reference tbik10.1 to the Company's Current
Report on Form -K filed April 28, 2008)

Securities Purchase Agreement dated April 22, 28@®8een the Company and Charles H.
Beynon (incorporated by reference to Exhibit 1@.2he Company's Current Report on
Form &K filed April 28, 2008)

Registration Rights Agreement dated March 1, 208@ray the Company, Tontine Capital
Partners, L.P. and Tontine Capital Overseas M&sted, L.P. (incorporated by referenc
Exhibit 10.3 to the Company's Current Report omi-€-K filed March 5, 2007

Amendment to Registration Rights Agreement dateiixr 19, 2007 among the
Company, Tontine Capital Partners, L.P., Tontinpi@hOverseas Master Fund, L.P.,
Tontine Partners, L.P., Tontine Overseas Fund,ard. Tontine 25 Overseas Master
Fund, L.P. (incorporated by reference to Exhibi6lid the Company's Current Report on
Form &K filed October 24, 2007

Amendment No. 2 to Registration Rights Agreememediduly 18, 2008 among the
Company, Tontine Capital Partners L.P., Tontindrieas, L.P., Tontine Capital Overseas
Master Fund, L.P., Tontine 25 Overseas Master Fuid,and Tontine Overseas Fund,
(incorporated by reference to Exhibit 10.1 to thmmpany's Current Report on Form 8-K
filed July 23, 2008
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Amendment No. 3 to Registration Rights Agreentated September 12, 2008 among the
Company, Tontine Capital Partners L.P., Tontindrieas, L.P., Tontine Capital Overseas
Master Fund, L.P., Tontine 25 Overseas Master Fuid,and Tontine Overseas Fund,
(incorporated by reference to Exhibit 10.1 to tl@rpany's Current Report on Form 8-K
filed September 12, 200

Amendment No. 4, dated October 31, 2008, to Registr Rights Agreement dated
March 1, 2007 and amended October 19, 2007, Jyl2d®3 and September 12, 2008,
among the Company, Tontine Capital Partners, D.éhtine Capital Overseas Master
Fund, L.P., Tontine Partners, L.P., Tontine Ovesgaand, Ltd. and Tontine 25 Overseas
Master Fund, L.P. (incorporated by reference toiltikh0.1 to the Company's Current
Report on Form -K filed November 4, 200¢

Waiver relating to Registration Rights Agreememattedl January 9, 2009, by Tontine
Capital Partners, L.P., Tontine Capital Overseastbta-und, L.P., Tontine Partners, L.P.,
Tontine Overseas Fund, Ltd. and Tontine 25 Overéaster Fund, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurReport on Form 8-K filed January 15,
2009)

Registration Rights Agreement dated October 1972080ng the Company, J. Cameron
Drecoll, Pat Rosmonowski, Dennis Palmer and Noeli®@ncorporated by reference to
Exhibit 10.2 to the Company's Current Report omi€-K filed October 24, 2007

Registration Rights Agreement dated January 163 20@ong the Company, EMS, Inc.,
Fagen, Inc., Joseph A. Kolbach and Daniel A. Yar@moorporated by reference to
Exhibit 10.2 to the Company's Current Report omir€-K filed January 23, 200¢

Registration Rights Agreement dated April 24, 26@8veen the Company and Charles H.
Beynon (incorporated by reference to Exhibit 10.8e Company's Current Report on
Form &K filed April 28, 2008)

Registration Rights Agreement dated June 4, 2008d®n the Company and the
shareholders of Badger Transport, Inc. (incorparatereference to Exhibit 10.2 to the
Company's Current Report on Fori-K filed June 10, 200¢

Employment Agreement dated as of August 1, 200&dxt the Company and Jesse E.
Collins, Jr. (incorporated by reference to Exh@#it2 to the Company's Current Report on
Form ¢-K filed January 14, 201(

Employment Agreement dated as of June 30, 2008dsztthe Company and J.D. Rubin
(incorporated by reference to Exhibit 10.3 to trmmpany's Current Report on Form 8-K
filed March 16, 2009

Employment Agreement dated as of July 29, 2009 éetvthe Company and Stephanie K.
Kushner (incorporated by reference to Exhibit 10.the Company's Current Report on
Form ¢-K filed August 3, 2009

Employment Agreement dated as of November 15, 2@t@een the Company and Peter
C. Duprey (incorporated by reference to Exhibitl1id. the Company's Current Report on
Form &K filed November 15, 201(

Deferred Compensation Plan (incorporated by refareéo Exhibit 10.2 to the Company's
Current Report on Formr-K filed October 26, 2007

Amended and Restated Broadwind Energy, Inc. 20Qiit{tncentive Plan (incorporated
by reference to Exhibit 10.1 to the Company's QuirReport on Form 8-K filed March 29,
2011)
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Exhibit
Number
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10.2¢t

10.3ct

10.311

10.3:T

10.3:F

10.3:1

10.3¢F

10.3¢t

10.37

10.3¢

10.3¢

10.4(

10.41

10.4%

10.4:

Form of Executive Incentive Stock Option Agreem@mcorporated by reference to
Exhibit 10.1 to the Company's Quarterly Report omfr 10-Q for the quarterly period
ended June 30, 201

Form of Incentive Stock Option Agreement (incorpiedaby reference to Exhibit 10.2 to
the Company's Quarterly Report on Form 10-Q forgparterly period ended June 30,
2010)

Form of Nonqualified Option Agreement (incorporabgdreference to Exhibit 10.3 to the
Company's Quarterly Report on Formr-Q for the quarterly period ended June 30, 2(

Form of Restricted Stock Award Agreement (incorpedaby reference to Exhibit 10.4 to
the Company's Quarterly Report on Form 10-Q forgpharterly period ended June 30,
2010)

Form of Restricted Stock Unit Award Agreement (inmmrated by reference to Exhibit 1
to the Company's Quarterly Report on Form 10-Qterquarterly period ended June 30,
2010)

Form of Performance Award Agreement (incorporatgdeference to Exhibit 10.6 to the
Company's Quarterly Report on Formr-Q for the quarterly period ended June 30, 2(

Form of Stock Appreciation Rights Agreement (incgied by reference to Exhibit 10.7
the Company's Quarterly Report on Form 10-Q forgpharterly period ended June 30,
2010)

Broadwind Energy, Inc. Executive Short-Term InceatPlan (incorporated by reference to
Exhibit 10.1 to the Company's Current Report omir€-K filed March 16, 2009

Commercial Security Agreement dated October 4, 2@@Ween Tower Tech Systems Inc.
and Investors Community Bank (incorporated by egiee to Exhibit 10.38 to the
Company's Annual Report on Form-KSB for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008 by the Companguestors Community Bank for Tow
Tech Systems Inc. (incorporated by reference talixh0.57 to the Company's Annual
Report on Form 1-K for the fiscal year ended December 31, 2(

Agreement Governing Extensions of Credit dated I&2#j 2009 between Investors
Community Bank and R.B.A. Inc. (incorporated byerehce to Exhibit 10.1 to the
Company's Quarterly Report on Formr-Q for the quarterly period ended March 31, 2C

Master Amendment dated as of December 30, 2009 gutmmestors Community Bank,
Tower Tech Systems Inc., and the Company (incotpdriy reference to Exhibit 10.63 to
the Company's Registration Statement on Fc-1 filed on January 5, 201!

Construction Loan Agreement, dated April 28, 208&ween Tower Tech Systems Inc.
Great Western Bank (incorporated by reference taliix10.1 to the Company's Current
Report on Form-K filed May 1, 2009;

Promissory Note, dated April 28, 2009, from Towech Systems Inc. to Great Western
Bank (incorporated by reference to Exhibit 10.2h#® Company's Current Report on
Form &K filed May 1, 2009;

Letter Agreement, dated April 28, 2009, among thenGany, Tower Tech Systems Inc.
and Great Western Bank (incorporated by referemé&exhibit 10.96 to Amendment No. 1
to the Company's Registration Statement on Fc-1)
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Exhibit
Number
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10.4¢

10.4¢

10.4¢

10.47

10.4¢

10.4¢

10.5(

10.51

10.52

10.5:

10.5¢

10.5¢

10.5¢

10.57

Commercial Security Agreement, dated April 28020between Tower Tech Systems Inc.
and Great Western Bank (incorporated by referemé&exhibit 10.4 to the Company's
Current Report on Formr-K filed May 1, 2009

Mortgage, dated April 28, 2009, from Tower TechtByss Inc. to Great Western Bank
(incorporated by reference to Exhibit 10.5 to thmmpany's Current Report on Form 8-K
filed May 1, 2009

Assignment of Deposit Account, dated April 28, 20088tween Tower Tech Systems Inc.
and Great Western Bank (incorporated by referemé&echibit 10.6 to the Company's
Current Report on Formr-K filed May 1, 2009

Subordination Agreement, dated April 27, 2009, lestwthe Company and Great Western
Bank (incorporated by reference to Exhibit 10.7Thi Company's Current Report on
Form ¢-K filed May 1, 2009

Commercial Guaranty, dated April 27, 2009, from @@mpany to Great Western Bank
(incorporated by reference to Exhibit 10.8 to tl@rpany's Current Report on Form 8-K
filed May 1, 2009

Change in Terms Agreement, dated December 22, 2e@@®&een Tower Tech Systems Inc.
and Great Western Bank (incorporated by referemé&exhibit 10.69 to the Company's
Annual Report on Form -K for the fiscal year ended December 31, 2(

Letter Agreement, dated December 22, 2009, aman@tmpany, Tower Tech
Systems Inc. and Great Western Bank (incorporayagference to Exhibit 10.70 to the
Company's Annual Report on Form-K for the fiscal year ended December 31, 2(

Change in Terms Agreement, dated February 16, 2#t@,een Tower Tech Systems Inc.
and Great Western Bank (incorporated by referemé&exhibit 10.71 to the Company's
Annual Report on Form -K for the fiscal year ended December 31, 2(

Letter Agreement, dated February 16, 2010, amoad@timpany, Tower Tech Systems
and Great Western Bank (incorporated by referemé&echibit 10.72 to the Company's
Annual Report on Form -K for the fiscal year ended December 31, 2(

Letter Agreement, dated April 5, 2010, among then@any, Tower Tech Systems Inc. and
Great Western Bank (incorporated by reference talitx10.1 to the Company's Quarterly
Report on Form 1-Q for the quarterly period ended March 31, 2C

Amendment to Mortgage, dated April 5, 2010, betw€ewer Tech Systems Inc. and Gi
Western Bank (incorporated by reference to ExHiBi2 to the Company's Quarterly
Report on Form 1-Q for the quarterly period ended March 31, 2C

Business Loan Agreement, dated April 5, 2010, betwEower Tech Systems Inc. and
Great Western Bank (incorporated by reference talitx10.3 to the Company's Quarterly
Report on Form 1-Q for the quarterly period ended March 31, 2C

Change in Terms Agreement, dated April 5, 2010xbenh Tower Tech Systems Inc. and
Great Western Bank (incorporated by reference tuliix10.4 to the Company's Quarterly
Report on Form 1-Q for the quarterly period ended March 31, 2C

Amended and Restated Lease for Industrial/ManufexgfiSpace, dated as of May 1, 2010,
between Tower Tech Systems Inc. and City Centte(L.(incorporated by reference to
Exhibit 10.5 to the Company's Quarterly Report omfr 10-Q for the quarterly period
ended March 31, 201!
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10.5¢

10.5¢

10.6(

10.61

10.62

10.6:

10.6¢

10.6¢

21.1

23.1

31.1

31.2

32.1

32.2

Form of Indemnification Agreement (incorporatgdrbference to Exhibit 10.6 to the
Company's Quarterly Report on Forr-Q for the quarterly period ended March 31, 2C

Form of Account Purchase Agreement, dated as akBdyer 28, 2010, between Wells
Fargo Bank, National Association and each of Badgansport, Inc.; Brad Foote Gear
Works, Inc.; Energy Maintenance Service, LLC; amivé&r Tech Systems Inc.
(incorporated by reference to Exhibit 10.1 to tt@rpany's Quarterly Report on Form 10-
Q for the quarterly period ended September 30, P

Form of Continuing Guaranty, dated as of Septer2BeR010, executed by each of Badger
Transport, Inc.; Brad Foote Gear Works, Inc.; Egévizintenance Service, LLC; and
Tower Tech Systems Inc. in favor of Wells Fargo Bawational Association (incorporat

by reference to Exhibit 10.3 to the Company's QbrtReport on Form 10-Q for the
quarterly period ended September 30, 2(

Continuing Guaranty, dated as of September 28, 2846 uted by the Company in favor
of Wells Fargo Bank, National Association (incomted by reference to Exhibit 10.2 to
Company's Quarterly Report on Form 10-Q for theriguly period ended September 30,
2010)

First Amendment to Master Amendment, dated as akbBer 30, 2010, among Investors
Community Bank, Tower Tech Systems Inc., and then@any (incorporated by reference
to Exhibit 10.63 to the Company's Annual Reporfonm 10-K for the fiscal year ended
December 31, 201(

Second Amendment to Master Amendment, dated asagf3d, 2011, among Investors
Community Bank, Broadwind Towers, Inc. f/k/a Towerch Systems Inc., and the
Company (incorporated by reference to Exhibit 16.the Company's Quarterly Report on
Form 1(-Q for the quarterly period ended June 30, 2(

Omnibus Amendment to Account Purchase Agreememt$Gararanties dated as of

March 4, 2011 among Badger Transport, Inc., Braat&&Gear Works, Inc., Broadwind
Services, LLC (f/k/a Energy Maintenance ServiceCl)| Broadwind Towers, Inc. (f/k/a
Tower Tech Systems Inc.), the Company, and Wellgd-Bank, National Association
(incorporated by reference to Exhibit 10.64 to@wnpany's Annual Report on Form 10-K
for the fiscal year ended December 31, 2(

Second Amendment to Account Purchase Agreemergs @atof October 19, 2011 among
Brad Foote Gear Works, Inc., Broadwind ServicesC| Broadwind Towers, Inc. and
Wells Fargo National Association (incorporated éference to Exhibit 10.1 to the
Company's Quarterly Report on Form 10-Q for theriguly period ended September 30,
2011)

Subsidiaries of the Registrant (filed herew

Consent of Grant Thornton LLP (filed herewi

Rule 13i-14(a) Certification of Chief Executive Officer @il herewith’
Rule 13i-14(a) Certification of Chief Financial Officer @l herewith’

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of
Sarbane-Oxley Act of 2002, of Chief Executive Officer (fdeherewith)

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of
Sarbane-Oxley Act of 2002, of Chief Financial Officer (fileherewith)

T Indicates management contract or compensationgularrangemen
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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 13" day of March, 2012.

BROADWIND ENERGY, INC.

By: /sl PETER C. DUPREY

PETER C. DUPREY
President and 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

/sl PETER C. DUPREY

Peter C. Dupre

/s/ STEPHANIE K. KUSHNER

Stephanie K. Kushner

/s/ DAVID P. REILAND

David P. Reilanc

/s/ CHARLES H. BEYNON

Charles H. Beyno

/s/ WILLIAM T. FEJES, JR.

William T. Fejes, Jr

/sl TERENCE P. FOX

Terence P. Fo

/sl THOMAS A. WAGNER

Thomas A. Wagne

Title

President and Chief Executi
Officer and Director
(Principal Executive Officer

Chief Financial Officer

(Principal Financial Officer and

Principal Accounting Officer

Director and Chairman of the Boe

Director

Director

Director

Director
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Date

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012







QuickLinks-- Click here to rapidly navigate through this domnt

Subsidiaries of the Registrant

EXHIBIT 21.1

Subsidiaries State of Incorporation/Formation
Brad Foote Gear Works, In lllinois
Broadwind Services, LL( Delaware

Broadwind Towers, Inc Wisconsin
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EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated Marcl2@B2, with respect to the consolidated financialeshents and internal control over financial
reporting included in the Annual Report of Broadavienergy, Inc. on Form 10-K for the year ended Ddner 31, 2011. We hereby consent to
the incorporation by reference of said reporthaRegistration Statement of Broadwind Energy, émcForm S-3 (File No. 333-176066,
effective August 5, 2011) and Form S-8 (File No3-3%0039, effective June 17, 2009).

/S/ GRANT THORNTON LLP
Chicago, lllinois
March 13, 2012
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EXHIBIT 31.1
CERTIFICATION
I, Peter C. Duprey, 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 registrand &iave:

€) 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(ws persons 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 13, 2012

/sl PETER C. DUPRE’

Peter C. Duprey
President and Chief Executive Officer
(Principal Executive Officer
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EXHIBIT 31.2
CERTIFICATION
I, Stephanie K. Kushner, 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 registrand &iave:

€) 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(ws persons 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 13, 2012

/s/ STEPHANIE K. KUSHNEF

Stephanie K. Kushner
Chief Financial Officer
(Principal Financial Officer)
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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 oniRdtOK of Broadwind Energy, Inc. (the "Company") for thear ended December 31, 2011
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), |, Peter C. DypRresident and Chief Executive Officer
of the Company, certify, pursuant to Section 90éhefSarbanes-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 13, 2012

/sl PETER C. DUPREY

Peter C. Duprey
President and Chief Executive Offic

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 oniRdt0K of Broadwind Energy, Inc. (the "Company") for thear ended December 31, 2011
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), I, Stephanie Kskher, Chief 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 13, 2012

/s/ STEPHANIE K. KUSHNER

Stephanie K. Kushner
Chief Financial Officer
(Principal Financial Officer)

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 Secarkiechange Act of 1934, as amended.

A signed original of this written statemesajuired by Section 906 has been provided to tragany and will be retained by the Company
and furnished to the Securities and Exchange Cosionior its staff upon request.
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