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BROADWIND.

3240 South Central Avenue
Cicero, Illinois 60804
Telephone: 708-780-4800

Dear Fellow Stockholder:

You are cordially invited to attend the 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of Broadwind, Inc. (the “Company” or
“Broadwind”), to be held on May 28, 2026 beginning at 8:00 a.m. Central Daylight Time , virtually at www.virtualshareholdermeeting.com/BWEN2026. The
Company will require that all attendees at the Annual Meeting of Stockholders provide proof of identification and stock ownership and follow any other meeting
guidelines set by the Company.

Your vote is being solicited on behalf of our Board of Directors (the “Board”). You are being asked to: (i) vote on the election of five (5) directors, each to
hold office for a term of one year or until their respective successor is duly elected and qualified, (ii) approve, by a non-binding advisory vote, the compensation
paid to the Company’s named executive officers, and (iii) ratify the appointment of RSM US LLP (“RSM”) as our independent registered public accounting firm for
2026.

Our Board urges you to read the accompanying Proxy Statement and recommends that you vote “FOR” our proposed nominees for election to the Board,
“FOR” the resolution approving, on a non-binding advisory basis, the compensation of our named executive officers as described in the Proxy Statement, and
“FOR?” the ratification of the appointment of RSM as our independent registered public accounting firm for 2026.

We are delivering our Proxy Statement and Annual Report under the Securities and Exchange Commission rules that allow companies to furnish proxy
materials to their stockholders over the Internet. We will mail to our stockholders on or about April 14, 2026, a Notice of Internet Availability of Proxy Materials (the
“Notice”) containing instructions on how to access our proxy materials. The Notice and the Proxy Statement include instructions on how you can receive a paper
copy of the proxy materials.

Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented. You may vote your shares by telephone or over
the Internet. If you received a paper copy of the proxy card by mail, you may vote by completing, signing, dating and returning the proxy card by mail in the
postage-paid envelope provided. Instructions regarding these three methods of voting are contained on the Notice or proxy card.

Thank you for your cooperation.

Very truly yours,

el /5-/5%,5/.,4

Eric B. Blashford

President and Chief Executive Olfficer
Cicero, Illinois
April 14,2026

If you have any questions or require assistance in authorizing a proxy or voting your shares of Common Stock, please contact the Company’s proxy
solicitor at the contact listed below:

& SODALI
W aco

430 Park Avenue, 14th Floor
New York, New York 10022
Stockholders Call Toll Free: (800) 662-5200
Banks, Brokers, Trustees and Other Nominees Call Collect: (203) 658-9400

Email: BWEN@investor.Sodali.com






BROADWIND, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON
MAY 28, 2026

Notice is hereby given to the holders of the shares of common stock, par value $0.001 per share (the “Common Stock”) of Broadwind, Inc. (the
“Company” or “Broadwind”), a Delaware corporation, that the 2026 Annual Meeting of Stockholders (the “Annual Meeting”) will be held at 8:00 a.m. Central
Daylight Time on May 28, 2026, virtually at www.virtualshareholdermeeting.com/BWEN2026, to consider and act upon the following matters:

1. To vote on the election of the five (5) director nominees named in the attached Proxy Statement to serve on our Board of Directors (the
“Board”), each for a term of one (1) year or until their respective successor is duly elected and qualified (Proposal 1).

2. To approve, by a non-binding advisory vote, the compensation paid to the Company’s named executive officers (Proposal 2).
3. To ratify the appointment of RSM US LLP as our independent registered public accounting firm for 2026 (Proposal 3).

4. To consider and act upon such other matters as may properly come before the Annual Meeting and any adjournment or postponement
thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice of Annual Meeting of Stockholders. The
Board recommends a vote “FOR” each of the five (5) director nominees named in the accompanying Proxy Statement, and a vote “FOR” each of Proposals 2 and 3
on the proxy card.

Only stockholders of record at the close of business on April 6, 2026 (the “Record Date”) are entitled to notice of the Annual Meeting and to vote at the
Annual Meeting or any adjournment or postponement thereof.

We are delivering our Proxy Statement and Annual Report under the Securities and Exchange Commission rules that allow companies to furnish proxy
materials to their stockholders over the Internet. We believe that this process should provide you with a convenient and quick way to access your proxy materials
and vote your shares, while allowing us to conserve natural resources and reduce the costs of printing and distributing the proxy materials. We will mail to our
stockholders on or about April 14, 2026, Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions on how to access our proxy
materials and vote electronically on the Internet or by telephone. The Notice and the Proxy Statement include instructions on how you can receive a paper copy of
the proxy materials.

We ask that you review the Proxy Statement carefully and return your proxy promptly. Your vote is very important. Whether or not you plan to attend the
Annual Meeting, we urge you to vote your shares by telephone or over the Internet, as described in the enclosed materials and the Notice. If you received a copy
of the proxy card by mail, you may sign, date and mail the proxy card in the envelope provided.

BY ORDER OF THE BOARD OF DIRECTORS

#

,
b B

Cary B. Wood
Chairman of the Board of Directors

Cicero, Illinois
April 14,2026



IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY
28, 2026:

The Notice of Annual Meeting of Stockholders, the Proxy Statement and the Annual Report on Form 10-K for the year ended December 31, 2025 are
available free of charge on our Internet website, www.bwen.com. Information on this website, other than this Proxy Statement, is not a part of this Proxy Statement.
You may also obtain these materials at the website of the Securities and Exchange Commission at www.sec.gov.

If you have any questions concerning the business to be conducted at the Annual Meeting, would like additional copies of the Proxy Statement or need
help submitting a proxy for your shares, please contact Sodali & Co., the Company’s proxy solicitor:

430 Park Avenue, 14th Floor
New York, New York 10022
Stockholders Call Toll Free: (800) 662-5200
Banks, Brokers, Trustees and Other Nominees Call Collect: (203) 658-9400
Email: BWEN@investor.Sodali.com



TABLE OF CONTENTS

Introduction

Internet Availability of Proxy Materials

Questions and Answers About the Annual Meeting

Security Ownership of Certain Beneficial Holders and Management

Directors and Director Compensation

Corporate Governance

Executive Officers

Compensation Discussion and Analysis

Certain Transactions and Business Relationships

Proposals to be Voted Upon
Proposal No. 1 Election of Directors
Proposal No. 2 Advisory (Non-Binding) Vote to Approve Compensation of Named Executive Officers
Proposal No. 3 Ratification of Appointment of Independent Registered Public Accounting Firm

Other Matters



BROADWIND, INC.

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 28, 2026

INTRODUCTION

Your proxy is solicited by the Board of Directors (the “Board”) of Broadwind, Inc., a Delaware corporation (the “Company” or “Broadwind”), for the 2026
Annual Meeting of Stockholders (the “Adnnual Meeting”) to be held at 8:00 a.m. Central Daylight Time on May 28, 2026, virtually at
www.virtualshareholdermeeting.com/BWEN2026, for the purposes set forth on the Notice of Annual Meeting of Stockholders, and at any adjournment or
postponement thereof. The mailing address of our principal executive office is 3240 South Central Avenue, Cicero, Illinois 60804. We expect that the Notice of
Internet Availability of Proxy Materials will first be mailed to stockholders on or about April 14, 2026.
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As used in this Proxy Statement, the terms “the Company,” “Broadwind,” “we,” “us” and “our” refer to Broadwind, Inc.

You may vote by telephone, over the Internet, or if you received a paper copy of the proxy card by mail, you may also vote by signing, dating, and mailing
the proxy card in the envelope provided. Instructions regarding these methods of voting are contained in this Proxy Statement and on the proxy card. Please vote
by whichever method is most convenient for you to ensure that your shares are represented at the Annual Meeting. Internet voting facilities will close at 11:59
p.m., Eastern Daylight Time, on May 27, 2026. If your shares are held in “street name,” we recommend you instruct the record holder of your shares to vote on the
proxy card.

INTERNET AVAILABILITY OF PROXY MATERIALS

Pursuant to the rules adopted by the Securities and Exchange Commission (the “SEC”), we are furnishing proxy materials to our stockholders primarily via
the Internet, rather than mailing paper copies of these materials to each stockholder. We believe that this process expedites stockholders’ receipt of the proxy
materials, reduces the costs of the Annual Meeting and helps conserve natural resources. On or about April 14, 2026, we will mail to each stockholder (other than
those stockholders who previously had requested electronic or paper delivery) a Notice of Internet Availability of Proxy Materials (the “Notice”) containing
instructions on how to access and review the proxy materials, including our Proxy Statement and our Annual Report on Form 10-K for the year ended December 31,
2025 (the “Annual Report”), on the Internet and how to access a proxy card or voting instructions to vote on the Internet or by telephone. The Notice also contains
instructions on how to request a paper copy of the proxy materials. If you receive the Notice by mail, you will not receive a paper copy of the proxy materials unless
you request one. If you would like to receive a paper copy of the proxy materials, please follow the instructions included in the Notice. We may at our discretion
voluntarily choose to mail or deliver a paper copy of the proxy materials, including our Proxy Statement and Annual Report, to one or more stockholders.

The Notice of Annual Meeting of Stockholders, the Proxy Statement, the proxy card and the Annual Report are also available free of charge on our Internet
website, www.bwen.com. You may also obtain these materials at the website of the Securities and Exchange Commission (the “SEC”) at www.sec.gov.

References to the Company’s website herein do not incorporate by reference the information contained on the website, and such information should not be
considered a part of this Proxy Statement.



QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
Why am I receiving this Proxy Statement?

The Board is soliciting your proxy for use at our Annual Meeting because you owned shares of the Company’s Common Stock at the close of business on
April 6, 2026 (the “Record Date”) and, therefore, are entitled to vote at the Annual Meeting on the following proposals:

1. Proposal 1: To vote on the election of the five (5) director nominees named in this Proxy Statement to serve on our Board, each for a term of
one (1) year or until their respective successor is duly elected and qualified.

2. Proposal 2: To approve, by a non-binding advisory vote, the compensation paid to the Company’s named executive officers.
3. Proposal 3: To ratify the appointment of RSM US LLP (“RSM”) as our independent registered public accounting firm for 2026.

4. To consider and act upon such other matters as may properly come before the Annual Meeting and any adjournment or postponement
thereof.

You are receiving the Notice or other Annual Meeting materials as a stockholder of the Company as of the Record Date for purposes of determining the
stockholders entitled to receive notice of and vote at the Annual Meeting. As further described below, we request that you promptly complete and return the
proxy card (if you received by mail), or vote by telephone or by Internet.

Who is entitled to attend and vote at the Annual Meeting?

Stockholders of record at the close of business on the Record Date are entitled to attend and vote at the Annual Meeting. Each share of Common Stock is
entitled to one vote. The Notice you received (or proxy card if you received these materials by mail) indicates the number of shares of our Common Stock that you
own and are entitled to vote.
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What constitutes a quorum at the Annual Meeting?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of voting power of the shares of our Common Stock issued and
outstanding and entitled to vote thereat will constitute a quorum for purposes of the Annual Meeting. As of the Record Date, 23,404,116 shares of our Common
Stock were issued and outstanding. Persons who were not stockholders on the Record Date will not be allowed to vote at the Annual Meeting. The Common
Stock is the only outstanding class of our capital stock entitled to vote at the Annual Meeting. Each share of Common Stock is entitled to one vote on each matter
to be voted upon at the Annual Meeting. No holders of any shares of our Common Stock are entitled to cumulative voting rights. Shares represented virtually
during the Annual Meeting will be considered shares of Common Stock represented in person at the meeting.

Proxies received but marked “abstain” will be counted for purposes of determining whether a quorum exists at the Annual Meeting. For a discussion of
whether or not broker non-votes will be counted for quorum purposes, see “How do I vote if my shares are held by my broker, bank, and/or other nominee? What
is a ‘broker non-vote?” below.

How do I vote by proxy?
Stockholders of record can vote virtually at the Annual Meeting or by proxy. There are three (3) ways to vote by proxy:

° By Telephone — Stockholders located in the United States (the “U.S.”) can vote by telephone by calling +1 800-690-6903 and following the
instructions on the Notice or proxy card;

° By Internet—You can vote on the Internet at www.proxyvote.com by following the instructions on the Notice or proxy card. During The
Meeting - Go to www.virtualshareholdermeeting.com/BWEN2026. You may attend the meeting via the Internet and vote during the meeting.
Have the information that is printed in the box marked by the arrow available and follow the instructions.; or

° By Mail—If you received your proxy materials by mail, you can vote by mail by marking, signing and dating your proxy card and return it in
the postage-paid envelope provided or return it to Vote Processing, c¢/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

If you vote by telephone or on the Internet by the applicable deadline, or properly fill in your proxy card if you received one by mail and we receive it in
time to vote at the Annual Meeting, your “proxy” (the individual named on the Notice or proxy card) will vote your shares on your behalf as you have directed. If
you sign and return a proxy card but do not make specific choices for the voting of your shares, then your proxy will vote your shares of Common Stock as
recommended by the Board.

If any other matter is presented, your proxy will vote your shares in accordance with your proxy’s best judgment to the extent permitted by Rule 14a-4(c)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). At present, we know of no other business that is intended to be acted on at the Annual
Meeting.

Can I vote by telephone or on the Internet?

Yes. Voting by telephone or on the Internet is fast, convenient and your vote is immediately confirmed and tabulated. If you choose to vote by telephone
or on the Internet, instructions to do so are set forth on the Notice or proxy card. The Internet voting procedures are designed to authenticate votes cast by use of
a control number, which appears in the marked area on the Notice or proxy card. These procedures, which comply with Delaware law, allow stockholders to appoint
a proxy to vote their shares and to confirm that their instructions have been properly recorded. If you vote by telephone or on the Internet, your vote must be
received by 11:59 p.m., Eastern Daylight Time, on May 27, 2026.

If you own your shares in your own name, you can vote by telephone or on the Internet in accordance with the instructions provided on the Notice or
proxy card. If your shares are held by a broker, bank, and/or other nominee, you can also vote by telephone or on the Internet. The instructions to vote on the
Internet will be provided on the voting instruction form supplied by your broker, bank, and/or other nominee. You may need to contact your broker, bank, and/or
other nominee to vote.



How do I vote if my shares are held by my broker, bank, and/or other nominee? What is a “broker non-vote?”

If, on the Record Date, your shares were held in an account at a brokerage firm, bank, dealer, trust or other similar organization (collectively, “brokers,
banks and/or other nominees”), then you are the beneficial owner of shares held in “street name.” The organization holding your account is considered the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct your broker, bank, and/or other nominee on
how to vote the shares in your account. You are also invited to attend the Annual Meeting. However, because you are not the stockholder of record, you may not
vote your shares at the Annual Meeting unless you request and obtain a valid legal proxy from your broker, bank, and/or other nominee. Please follow the
instructions from your broker, bank, and/or other nominee included with these proxy materials, or contact your broker, bank, and/or other nominee to request a
legal proxy. If you hold your shares in “street name,” please instruct your broker, bank, and/or other nominee how to vote your shares using the voting instruction
form provided by your broker, bank, and/or other nominee so that your vote can be counted. The voting instruction form provided by your broker, bank, and/or
other nominee may also include information about how to submit your voting instructions over the Internet, if such option is available.

A “broker non-vote” occurs when the broker, bank, and/or other nominee holding shares for a beneficial owner has not received voting instructions from
the beneficial owner and does not have discretionary authority to vote the shares. If you own your shares in “street name” and do not provide voting instructions
to your broker, bank, and/or other nominee, then your shares will not be voted at the Annual Meeting on any proposal with respect to non-routine matters, on
which your broker, bank, and/or other nominee does not have discretionary authority. The Company expects that only Proposal 3 will be treated as a “routine
matter” under New York Stock Exchange rules (which, because they apply to all New York Stock Exchange “member organizations” voting on any stock exchange,
also apply while voting shares of issuers on the NASDAQ Stock Market (“NASDAQ”)). Accordingly, if you provide a proxy without giving specific voting
instructions or if you do not otherwise provide your broker, bank, and/or other nominee with voting instructions, we expect that your broker, bank, and/or other
nominee will not have discretionary authority to vote your shares at the Annual Meeting on any proposal other than Proposal 3. In other words, if you do not
provide voting instructions to your broker, bank, and/or other nominee holding shares of our Common Stock for you, we expect that your shares will not be voted
with respect to Proposal 1 or Proposal 2. “Broker non-votes” will be counted for purposes of determining whether a quorum exists at the Annual Meeting.

Alternatively, votes made by brokers, banks and/or other nominees in their discretion will be counted the same as any other votes that are submitted
regarding the proposals. However, some brokers, banks and/or other nominees may not choose to use their discretionary authority if they have not received
voting instructions from a beneficial owner. Accordingly, if your shares are held in “street name,” we encourage you to provide voting instructions on a voting
instruction form provided by the broker, bank, or other nominee that holds your shares, in each case by carefully following the instructions provided.
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How do I vote the shares I hold through the Company’s 401 (k) plan?

If you are a participant in our 401(k) Plan, pursuant to the plan terms, the Company’s executive officers will vote all of the shares in the 401(k) Plan,
including the shares held in your account, in accordance with the Board’s recommendations.

May I revoke my proxy and change my vote?
Yes. You may revoke your proxy and change your vote at any time before the Annual Meeting in one of four (4) ways:

1. Deliver a written notice that is dated later than the date of your proxy to the attention of our Corporate Secretary at Broadwind, Inc., 3240
South Central Avenue, Cicero, Illinois 60804 that is received prior to the Annual Meeting stating that you revoke your proxy;

2. Log onto the Internet website specified on the Notice or proxy card in the same manner you would submit your proxy electronically or call the
toll-free number specified on the Notice or proxy card prior to 11:59 p.m. Eastern Daylight Time, on May 27, 2026, in each case if you are
eligible to do so and following the instructions on the Notice or proxy card,;

3. Submit another properly completed and timely proxy card with a later date; or

4. Appear at the virtual Annual Meeting, declare your prior proxy to be revoked and then vote virtually at the Annual Meeting (although merely
attending the Annual Meeting will not revoke your proxy).

If a stockholder holds shares in “street name” by his or her broker, bank and/or other nominee, has directed such broker, bank and/or other nominee to
vote his or her shares, and later wishes to change his or her vote, the stockholder should instruct such person to change his or her vote.
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How do I attend the Annual Meeting ?

The Company is holding the Annual Meeting in a virtual-only format and stockholders will not be able to attend the Annual Meeting in person. To attend and
participate in the Annual Meeting, stockholders will need to access the live webcast of the meeting. To do so, please visit
www.virtualshareholdermeeting.com/BWEN2026. Stockholders will be able to listen, vote and submit questions from any location with Internet connectivity.

If you are a stockholder of record, you do not need to register to attend the Annual Meeting via the live webcast. To attend, just follow the instructions on the
Notice or the proxy card that you received. You will be required to enter the control number included on the Notice or proxy card that you received. We encourage
you to access the meeting prior to the start time, leaving ample time for the check-in.

If your shares are held through a broker, bank and/or other nominee as of the Record Date and you wish to participate in the Annual Meeting, you must obtain,
from the broker, bank and/or other nominee, the information required, including a control number, in order for you to participate in, and vote at, the Annual
Meeting.

If you have any questions, please contact the Company’s proxy solicitor:

SODAL
%? &CO
430 Park Avenue, 14th Floor
New York, New York 10022
Stockholders Call Toll Free: (800) 662-5200
Banks, Brokers, Trustees and Other Nominees Call Collect: (203) 658-9400
Email: BWEN@investor.Sodali.com

What vote is required to approve each proposal?

1. The election of directors. An affirmative vote of a majority of the votes cast is required for the election of each director nominee (meaning the
number of shares of Common Stock voted “for” a nominee must exceed the number of shares voted “against” such nominee), with
abstentions and “broker non-votes” not counted in determining the number of votes cast. Therefore, abstentions and “broker non-votes” will
have no effect on the outcome of the vote for that nominee’s election provided, however, that in a contested election of directors, which will
not be the case at the Annual Meeting, directors will be elected by a plurality of the votes cast on the election of directors (instead of by
votes cast “for” or “against” a nominee).

2. The non-binding advisory vote to approve the compensation of our named executive officers (Say-on-Pay). An affirmative vote of a majority
of the votes cast (meaning the number of shares of Common Stock voted “for” the proposal must exceed the number of shares voted
“against” the proposal), will constitute stockholder non-binding approval with respect to the compensation paid to our named executive
officers. Abstentions and “broker non-votes” will not be counted in determining the number of votes cast and, therefore, will have no effect
on the outcome of this vote.

3. The ratification of the appointment of RSM as our independent registered public accounting firm for 2026. An affirmative vote of a majority
of the votes cast (meaning the number of shares of Common Stock voted “for” the proposal must exceed the number of shares voted
“against” the proposal), is required to ratify the appointment of RSM as our independent registered public accounting firm for 2026.
Abstentions will not be counted in determining the number of votes cast and, therefore, will have no effect on the outcome of this vote.

Is the vote on the Say-on-Pay proposal binding on the Board?

Because the vote on the Say-on-Pay proposal is advisory, it will not be binding upon the Board. However, the Board values the opinions that our
stockholders express in their votes and will take into account the outcome of the votes when considering future executive compensation arrangements as it deems
appropriate.
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Can I ask questions at the Annual Meeting?

Stockholders participating in the virtual meeting may submit questions to the Company’s officers during the meeting. If you are a stockholder of record
and would like to submit a question, you may do so by joining the virtual Annual Meeting at www.virtualshareholdermeeting.com/BWEN2026, entering the
control number included on the Notice, proxy card or instructions from your broker, bank and/or other nominee that you received and typing your question in the
box in the Annual Meeting portal.

To help ensure that we have a productive and efficient meeting, we ask that you limit your submitted questions to those that are relevant to the Annual
Meeting and that such submitted questions are respectful of your fellow stockholders and meeting participants. Questions may be grouped by topic by our
management with a representative question read aloud and answered. In addition, questions may be ruled as out of order if they are, among other things,
irrelevant to our business, disorderly, repetitious of statements already made, or in furtherance of the speaker’s own personal interests. Questions submitted
during the Annual Meeting will be reviewed, and we intend to answer pertinent questions submitted, as time permits.

Who pays for the proxy solicitation related to the Annual Meeting?

We will bear the cost of soliciting proxies, including the preparation, assembly and mailing of the Notice, proxies and soliciting material, as well as the cost
of forwarding such material to beneficial owners of our Common Stock. Our directors, officers and regular employees may, without compensation other than their
regular remuneration, solicit proxies personally or by telephone.

We have retained Sodali &Co. to act as proxy solicitor in conjunction with the Annual Meeting. We have agreed to pay Sodali & Co. $15,000, plus
reasonable out-of-pocket expenses for proxy solicitation services. The parties’ engagement letter contains confidentiality, indemnification, and other provisions
that the Company believes are customary for this type of engagement.

How can I obtain additional information about the Company?

A copy of our Annual Report, without exhibits, is available as specified in the Notice or accompanies the Proxy Statement if you received it by mail. No
portion of our Annual Report is incorporated herein, and no part thereof is to be considered proxy soliciting material. We will furnish to any stockholder, upon
written request, any exhibit described in the list accompanying our Annual Report, upon the payment, in advance, of reasonable fees related to us furnishing such
exhibit(s). Any such requests should include a representation that the stockholder was the beneficial owner of shares of our Common Stock on the Record Date,
and should be directed to our Corporate Secretary at Broadwind, Inc., 3240 South Central Avenue, Cicero, Illinois 60804. You may also access our SEC filings and
their exhibits, including the exhibits described in our Annual Report through our website at www.bwen.com or though the SEC’s website at www.sec.gov.

We are subject to the informational requirements of the Exchange Act, which requires that we file reports, proxy statements, and other information with
the SEC. The SEC maintains a website on the Internet that contains reports, proxy and information statements, and other information regarding registrants,
including the Company, that file electronically with the SEC. The SEC’s website address is www.sec.gov.

Will I have appraisal or similar dissenters’ rights in connection with the proposals being voted on at the Annual Meeting?

No. Appraisal or similar dissenters’ rights are not applicable to any of the matters being voted upon at the Annual Meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth as of the Record Date certain information regarding beneficial ownership of our Common Stock by:
° Each person known to us to beneficially own 5% or more of our Common Stock;

° Each of our executive officers named in the Summary Compensation Table, who in this Proxy Statement are collectively referred to as the
“named executive officers” or “NEOs;”

° Each of our directors (including nominees); and
° All of our executive officers (as that term is defined in Rule 3b-7 under the Exchange Act) and directors as a group.
We have determined beneficial ownership in accordance with Rule 13d-3 under the Exchange Act. Beneficial ownership generally means having sole or
shared voting or investment power with respect to securities. Unless otherwise indicated in the footnotes to the table, each stockholder named in the table has

sole voting and investment power with respect to the shares of our Common Stock set forth opposite the stockholder’s name. We have based this table upon
information supplied by our executive officers, directors and 5% stockholders, including filings with the SEC and information supplied by our transfer agent.

Number and

Percentage of Shares

Beneficially Owned (1)
Name and Address of Beneficial Owner or Identity of Group (1) Shares Percentage
5% Beneficial Owners and Other Selling Stockholders
Grace & White, Inc. (2) 2,042,554 8.7%
Broadwind Inc. Employees' 401(k) (3) 1,417,088 6.1%
Executive Officers and Directors
Eric B. Blashford 573,734 24%
Philip J. Christman 131,724 “
Thomas A. Ciccone 103,031 *
Gilbert W. Mayo, Jr. 135446 *
Jeanette A. Press 53,359 *
David P. Reiland 202,706 &
Sachin M Shivaram 104,058 *
Cary B. Wood 150,866 .
All current executive officers and directors as a group (8 persons) 1,454,924 6.1%

*  Less than 1%.



(1) Based on 23,404,116 shares of our Common Stock issued and outstanding as of the Record Date. Shares not outstanding but deemed beneficially owned by
virtue of the right of a person to acquire them as of the Record Date, or within sixty (60) days of the Record Date, are treated as outstanding when determining
the percentage owned by such individual and when determining the percentage owned by a group.

(2) Based solely on information contained in a Schedule 13G/A filed on January 27, 2026 by Grace & White, Inc., a New York corporation, as investment adviser
(“Grace & White”). Grace & White holds sole voting power with respect to 519,118 shares and sole dispositive power with respect to 2,042,554 shares. Grace &
White is located at 515 Madison Avenue, Suite 1700, New York, NY 10022.

(3) Based on information contained in a Schedule 13G/A filed on November 13, 2025 by Delaware Charter Guarantee & Trust Company dba Principal Directed Trust
Company as Trustee for the Broadwind, Inc. Employees’ 401(k) Plan, as updated as of the Record Date based on the records available to the Company. The
shares of Common Stock held by executive officers are deducted from this amount and included in their respective share counts. As of the Record Date, the
Broadwind, Inc. Employees’ 401(k) Plan holds 1,505,473 shares of Common Stock (including the shares held by executive officers).

DIRECTORS AND DIRECTOR COMPENSATION
The names and ages of all of our director nominees, all of which are currently serving as directors, and the positions held by each are set forth below. In

February 2026, Mr. Reiland attained the age of retirement (i.e., 72 years of age) pursuant to the Company’s Principles of Corporate Governance. As a result, he will
not stand for re-election at the Annual Meeting.

Name Age Position
Cary B. Wood (2) 59 Chairman of the Board
Eric B. Blashford 61 Director; President and CEO
Philip J. Christman (1) (2) (3) 62 Director
Jeanette A. Press (1) (2) (3) 50 Director
Sachin M. Shivaram (1) (2) (3) 45 Director

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.

(3) Member of the Governance/Nominating Committee.
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Cary B. Wood has served as a member of the Board since May 18, 2016, and as Chairman since April 2022. He is Chairman of the Compensation
Committee. In December 2025, Mr. Wood was named President and Chief Executive officer of Altus Fire and Life Safety, a full-service fire and life safety service
provider of end-to-end capabilities including testing and inspection, service and repairs, drills and training, monitoring, upgrade and installation services across
product categories, including fire alarm, sprinkler and security systems. From December 2019 to November 2025, Mr. Wood was named Chief Executive Officer of
Grede Holdings, LLC, a full-service supplier of ductile and gray iron metal components and solutions for the automotive, heavy truck and other industrial end
markets. From July 2017 to January 2019, Mr. Wood was the President and Chief Executive Officer of Angelica Corporation, a leading provider of textiles to the
healthcare industry. He served as Chief Executive Officer and director of Sparton Corporation (NYSE: SPA) from November 2008 to February 2016, and as its
President from April 2009 to February 2016. From August 2004 to November 2008, Mr. Wood served in several roles, including interim Chief Executive Officer and
Chief Operating Officer, for Citation Corporation, now Grede Holdings, LLC. Since 2017, Mr. Wood has been a member of the Board of Directors of Westell
Corporation (NASDAQ: WSTL) where he chairs the Compensation Committee and is a member of the Audit Committee. Mr. Wood has served on the Board of
Directors of M&G Duravent, Inc., a privately-held venting systems firm, since January 2017. Mr. Wood served on the Board of Directors of Vishay Precision Group,
Inc. (NYSE: VPQG), a designer, manufacturer and marketer of resistive foil technology, sensors and sensor-based systems for niche industrial applications from
March 2016 until his term expired in May 2018. Mr. Wood began his career with General Motors Corporation, followed by a move to United Technologies
Corporation, where he served in a variety of general management, operations and engineering roles. Mr. Wood received a Bachelor of Science degree in
Technology from Purdue University in 1989, a Master of Science degree in Industrial Operations in the School of Management from Lawrence Technological
University in 1995, and a Master of Business Administration degree in Finance from Loyola University-Chicago in 2014. Mr. Wood has been Chief Executive
Officer in both public and private company settings. He has extensive background in authoring and execution of turnaround and growth strategies. Mr. Wood has
extensive executive management experience that has been utilized in a number of turnarounds including post bankruptcy stand ups, public company carve-outs as
well as operating turnarounds. Mr. Wood has led a significant number of acquisitions with more than a dozen in the public domain. The Governance/Nominating
Committee concluded that Mr. Wood should serve as a director nominee as of the date of this Proxy Statement on the basis of his broad experience in
manufacturing, corporate governance leadership, mergers and acquisitions and business turnaround, operations, risk assessment and management, strategic
planning, global business, and public and private company executive leadership.

Eric B. Blashford has served as a member of the Board and as our President and CEO since March 1, 2020. Prior to that, Mr. Blashford served as our Chief
Operating Officer from May 2018 to February 2020 and President of Broadwind Heavy Fabrications, Inc. formerly known as Broadwind Towers, Inc (“Broadwind
Towers™), a precision manufacturer of structures, equipment and components for clean technology and other specialized applications from October 2014 to May
2019. From January 2012 to October 2014, he served as President of a group of businesses owned by The Heico Companies, LLC, including Barko Hydraulics, LLC,
Pettibone Traverse Lift, LLC, and Tiffin Parts, LLC, all of which are manufacturers of heavy duty off road vehicles (and parts) for the forestry, material handling, oil
and gas, and construction industries. For the five years prior to joining Heico, Mr. Blashford served as President for a group of companies owned by The Scott
Fetzer Co., servicing the truck equipment, electrical fittings and industrial equipment markets. He started his career with Waltco Truck Equipment Company, where
he served in various accounting and operational roles. Mr. Blashford holds a Bachelor of Science degree in Accounting from the University of Akron and a
Masters of Business Administration from Kent State University, and is a registered Certified Public Accountant (non-practicing) in the state of Ohio. The
Governance/Nominating Committee concluded that Mr. Blashford should serve as a director nominee as of the date of this Proxy Statement because of his
extensive knowledge and understanding of our business and expertise in manufacturing, product development, accounting, finance, corporate governance,
mergers and acquisitions, business turnarounds, operations, strategic planning, and public and private company executive leadership.

Philip J. Christman has served as a member of the Board since October 22, 2018. He is Chairman of the Governance/Nominating Committee and a member
of the Audit Committee and the Compensation Committee. Mr. Christman has served as the President, Operations of Navistar International Corporation (with its
affiliates, “Navistar”), a leading manufacturer of commercial trucks, buses, defense vehicles, and engines, from May 2017 until his retirement in 2022. Prior to
holding this position, he held various positions with Navistar, including Vice President, Strategy from June 2015 to May 2017, Chief Procurement Officer from
November 2014 to June 2015, Vice President, Engineering from July 2014 to November 2014, President, Global Business from November 2008 to July 2014, and Vice
President General Manager Vocational Trucks from June 2006 to November 2008. Earlier in his career Mr. Christman held various leadership roles in operations.
Since August 2022, Mr. Christman has been a member of the Board of Directors of Allison Transmission Holdings, Inc., a manufacturer of commercial duty
automatic transmissions and hybrid propulsion systems (NYSE: ALSN), where he is a member of the Audit Committee and the Compensation Committee. Since
October 2023, Mr. Christman has been a member of the Board of Directors of Hydro Electronics Devices Inc., a private company headquartered in Hartford,
Wisconsin. Mr. Christman received a Bachelor of Science degree in Mechanical Engineering from Indiana Institute of Technology and a Master of Business
Administration from Ball State University. The Governance/Nominating Committee concluded that Mr. Christman should serve as a director nominee as of the date
of this Proxy Statement on the basis of his extensive knowledge in manufacturing, corporate governance leadership and participation, engineering,
government/regulatory and public policy, operations, strategy, business turnaround and global business.

Jeanette A. Press has served as a member of the Board since March 22, 2023. She is Chair of the Audit Committee, is designated as a financial expert, and
serves on the Compensation and Governance/Nominating Committees. Ms. Press has more than 14 years of experience as a senior executive in multinational public
and venture-capital-owned companies. Most recently, from 2024 to 2025 she served as Vice President and Chief Accounting Officer for Neutron Holdings, dba
Lime, a global provider of shared electric vehicles. Previously she was the Chief Financial Officer, Controller and Principal Accounting Officer for CMC Materials,
Inc. (“CMC”) (NASDAQ: CCMP), a global supplier of consumable materials primarily to semiconductor manufacturers from 2020 until CMC’s merger with Entegris
(NASDAQ: ENTG) in 2022. Following the closing of the transaction, Ms. Press served as a Senior Advisor on the integration of the two companies and on
business dispositions until 2023. Prior to CMC, Ms. Press served as Vice President, Controller and Principal Accounting Officer for Univar Solutions (NYSE:
UNVR), a global chemical distributor, and USG Corporation (NYSE: USG), a manufacturer and distributor of high-performance building systems. Throughout her
career, Ms. Press has led global accounting and finance functions and utilized her financial expertise on transforming finance organizations, executing multiple
strategic acquisitions, dispositions and joint venture formation. She began her career with 13 years in the audit practice at KPMG, LLP, including three years in the
firm’s Department of Professional Practice, where she advised engagement teams on complex audit and accounting matters and contributed to firmwide audit
quality initiatives. Since 2018, Ms. Press has been a trustee and is chair of the advancement committee for The Conservation Foundation, a not-for-profit land and
watershed conservation organization. Ms. Press is an Active Volunteer at the Morton Arboretum and is an advisory board member for the Loyola University
Accounting program. Ms. Press graduated from Loyola University with a B.B.A. in Accounting, is a licensed Certified Public Accountant and a certified board
director by the National Association of Corporate Directors. The Governance/Nominating Committee concluded that Ms. Press should serve as a director nominee
as of the date of this Proxy Statement on the basis of her broad knowledge of mergers and acquisitions, risk assessment and management, government/regulatory
and public policy, strategy and deep financial, accounting and internal controls acumen.
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Sachin M. Shivaram has served as a member of the Board since November 2, 2022. He is a member of the Audit Committee, the Compensation Committee
and the Governance/Nominating Committee. Since June 2019, Mr. Shivaram has been Chief Executive Officer of Wisconsin Aluminum Foundry, a vertically
integrated provider of aluminum and copper-based alloy castings for a wide variety of industries. Mr. Shivaram was the President of Sierra Aluminum from July
2018 to June 2019, President of Pressure Vessel Group from June 2016 to July 2018, and Managing Director of the Main Steel Division from October 2017 to June
2019, each a division of Samuel, Son & Co., a $3 billion privately held company with business units in the U.S. and Canada focused on metal processing and
manufacturing. Mr. Shivaram is a member of the Board of Directors of Lodge Cast Iron (where he is Chair of the Audit & Finance Committee), the Wisconsin Center
for Manufacturing and Productivity (where he serves as Chairman), the National Association of Manufacturers (where he serves on the Executive Committee),
Sheboygan Paint Inc. (where he serves as Chair of the Audit Committee), Graftech Inc. (NYSE: EAF) and the Green Bay Packers. Mr. Shivaram also serves as
Chairman of the Wisconsin Governor’s Council on Workforce Investment, Co-Chair of the New North Inc., the regional economic development agency in
Northeast Wisconsin, and as a trustee at Lawrence University. Mr. Shivaram is an adjunct faculty in the Schneider School of Business at St. Norbert College where
he also serves as Chair of the Schneider School of Business board. Mr. Shivaram received a Bachelor of Arts degree in history and literature from Harvard
University, a Master of Philosophy, Social and Political Science from the University of Cambridge, and a Juris Doctor from Yale Law School. He is licensed to
practice law in the State of Wisconsin. The Governance/Nominating Committee concluded that Mr. Shivaram should serve as a director nominee as of the date of
this Proxy Statement on the basis of his broad knowledge of manufacturing, corporate governance, mergers and acquisitions, operations, risk assessment and
management, government/regulatory and public policy, marketing and sales, strategy, business development and technology, business turnaround and global
business development.

None of our directors are party to any agreement or arrangement that would require disclosure pursuant to NASDAQ Rule 5250(b)(3). In addition, none
of our “related persons” are party to any agreement or arrangement that would require disclosure pursuant to Regulation S-K, Item 404(d).

2025 Director Compensation

For 2025, the Compensation Committee and the Board determined that the compensation paid to non-employee directors for service on the Board and its
committees would remain unchanged. As part of a subsequent series of expense reduction actions taken by the Company, the Board believed it is in the best
interest of the Company to adjust the equity grant compensation to eligible non-employee directors to forty thousand dollars ($40,000). Under the Amended and
Restated Broadwind, Inc. Board Compensation Program (the “Board Compensation Program”), each eligible non-employee director receives an annual equity
grant of restricted stock units (“RSUs”) with a grant value of $40,000 and a cash fee of $12,500 per calendar quarter.

Pursuant to the Board Compensation Program, on May 15, 2025, each member of the Board was granted an RSU award representing the right to receive
21,164 shares of our Common Stock upon vesting, valued at $40,000, using a per share price of $1.89, the closing stock price of our Common Stock on the date of
the grant.

All non-employee directors are subject to our stock ownership guidelines adopted in March 2011 and amended in 2023, which provide that, within five
years of joining the Board, each non-employee director shall own a number of shares of our Common Stock having a value equal to three times the annual cash
retainer fees earned by the director in the immediately preceding calendar year. Please see the discussion below under the heading “Stock Ownership Guidelines”
for more information.

Each non-employee director is eligible to participate in the Broadwind, Inc. Deferred Compensation Plan (the “Deferred Compensation Plan”), which was
adopted by the Board on October 24, 2007. The Deferred Compensation Plan is an unfunded arrangement subject to the provisions of Section 409A of the U.S.
Internal Revenue Code of 1986, as amended (the “/RC™). The value of each participant’s account is deemed invested in shares of our Common Stock and is
generally payable upon the director’s departure from the Board. There were no deferments in 2025.
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2025 Director Compensation Table

The following table sets forth the 2025 compensation information for our non-employee directors. Mr. Blashford received no additional compensation for
his service as a director since he was also serving as our President and CEO. The compensation received by Mr. Blashford as our employee is set forth in the 2025
Summary Compensation Table set forth in this Proxy Statement.

Fees Earned or Paid in

Name Cash (1) Stock Awards (2) Total

Cary B. Wood $ 50,000 $ 40,000 $ 90,000
Director, Chairman of the Board

David P. Reiland $ 50,000 $ 40,000 $ 90,000
Director

Philip J. Christman $ 50,000 $ 40,000 $ 90,000
Director

Sachin M. Shivaram $ 50,000 $ 40,000 $ 90,000
Director

Jeanette A. Press $ 50,000 $ 40,000 $ 90,000
Director

(1) Represents fees earned for service in 2025, regardless of when paid.

(2) As of 12/31/2025, each director had outstanding 21,164 RSUs scheduled to vest on May 15, 2026. Stock Awards represent the aggregate grant date fair value of
RSUs awarded during 2025, calculated in accordance with the Financial Accounting Standards Board Accounting Standards Codification Topic 718—
Compensation—Stock Compensation (“ASC Topic 718”), under the Amended and Restated Broadwind, Inc. 2015 Equity Incentive Plan (the “4&R 2015 EIP”),
and assumes no forfeiture rates derived in the calculation of the grant date fair value of the awards. The assumptions used to determine the valuation of these
awards are discussed in Note 16 to our consolidated financial statements included in our Annual Report. Each director was granted a RSU award representing the
right to receive 21,164 shares of our Common Stock upon vesting, valued using a per share price of $1.89, the closing stock price for our Common Stock on the

date of grant.
13



CORPORATE GOVERNANCE
Independence

The Board has determined that currently and at all times during the year ended December 31, 2025, all members of the Board, other than Mr. Blashford, our
President and Chief Executive Officer, are and have been “independent” as defined by the listing standards of the NASDAQ. Mr. Blashford is not independent
since he also serves as an executive officer of the Company. The Board considers in its evaluation of independence information provided by the directors and any
nominees in questionnaires and other certifications concerning their relationship to us and any existing related party transactions, which are discussed below in
this Proxy Statement in the section entitled “Certain Transactions and Business Relationships.”

Code of Ethics and Business Conduct

We have a written Code of Ethics and Business Conduct (“Code of Ethics”) that applies to all of our employees, directors and officers, including our
principal executive officer, principal financial officer, principal accounting officer or controller and persons performing similar functions. Our Code of Ethics
addresses such topics as protection and proper use of our assets, compliance with applicable laws and regulations, accuracy and preservation of records,
accounting and financial reporting, conflicts of interest, and insider trading. The Code of Ethics is posted on our Internet website, www.bwen.com, and is available
in print, free of charge, to any stockholder who sends a request for a paper copy to Broadwind, Attn: Corporate Secretary, 3240 South Central Avenue, Cicero, IL
60804. We intend to include on our website any amendment to, or waiver from, a provision of our Code of Ethics that applies to any of our directors or executive
officers that relates to any element of the code of ethics definition enumerated in Item 406(b) of Regulation S-K under the Securities Act of 1933, as amended (the
“Securities Act”).

Insider Trading Policy

Our amended and restated Policy Statement on Inside Information and Securities Trading governs the purchase, sale and/or other disposition of our
securities by our directors, officers and employees and is reasonably designed to promote compliance with applicable insider trading laws, rules and regulations.

Clawback Policy

We amended our Policy on Recoupment of Incentive-Based Compensation to provide that the Board will, subject to limited exceptions, recover incentive
compensation paid to covered individuals (including our executive officers) in cases where we have to prepare an accounting restatement which resulted in the
payment of incentive compensation greater than what should have been paid based on the restated financial results or corrected metric.

Board Leadership Structure

The Board regularly considers the appropriate leadership structure for the Company. In 2025, the Board was led by an independent Chairman, Mr. Wood.
Our Board believes this structure provides an effective leadership model for the Company and helps assure effective independent oversight. However, our Board
also believes that no single leadership model is right for all companies and at all times. Depending on the circumstances, other leadership models, such as
combining the roles of the Board Chairman and Chief Executive Officer, might be appropriate. The Board and the Governance/Nominating Committee will continue
to evaluate the Board’s leadership structure as part of its regular review of corporate governance and succession planning to ensure it remains best suited for the
Company and its stockholders.

Risk Oversight

The Board and its Audit Committee play an active role in the oversight of risk and our risk management practices. The Audit Committee primarily is
responsible for reviewing financial and compliance risks, with the full Board responsible for other risks. We conduct comprehensive Enterprise Risk Assessments
on a periodic basis, and review the results with the Board, as appropriate. We update the Board regularly on actions taken as a result of the Enterprise Risk
Assessments. Because of our size and available resources, we do not have a dedicated risk management function; rather, certain of our employees are charged
with responsibility for specific risk areas, including for example operational risks, liquidity risks, legal risks, and compliance risks. We rely on information systems
to obtain, rapidly process, analyze, and manage data in order to effectively operate our business. We are committed to protecting our business information,
intellectual property, customer, supplier and employee data and information systems from cybersecurity risks and maintain an active cybersecurity risk
management program. We maintain enterprise-wide information security policies, processes and standards that set the requirements around acceptable use of
information systems and data, risk assessment and management, identity and access management, data security, security operations, security incident response
and threat and vulnerability management. We work to align to the National Institute of Standards and Technology (NIST) 800-171 Cybersecurity Framework, as its
program controls are designed to protect and maintain confidentiality, integrity, and continued availability of our data and information systems. Our team of
information system professionals and third-party providers monitors our information systems for cybersecurity threats, breaches, intrusions and other
weaknesses, responds to cybersecurity incidents, develops and implements plans to mitigate cybersecurity threats and facilitates training for our employees. We
also engage consultants and other third-party advisors to conduct independent assessments of our cybersecurity readiness and control effectiveness. In
collaboration with our third-party providers, we seek to gain insights into emerging threats and vulnerabilities, industry trends, and leading practices to inform our
cybersecurity response. These individuals make periodic reports to the Board and the Audit Committee on their areas of risk oversight.
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Stockholder Communications with the Board of Directors

Stockholders may communicate directly with the Board or any of its individual members. Any such communication should be directed to our Corporate
Secretary at the address below and should prominently indicate on the outside of the envelope that it is intended for the Board or for non-employee directors, and
our Corporate Secretary will forward the communication to our directors, as appropriate. If no director is specified, the communication will be forwarded to the
entire Board. Stockholder communications to the Board should be sent to:

Broadwind
Attn: Corporate Secretary
3240 South Central Avenue
Cicero, Illinois 60804

Director Attendance at Annual Meetings
Directors’ attendance at our Annual Meetings can provide our stockholders with an opportunity to communicate with directors about issues affecting us.
Our Principles of Corporate Governance encourage our directors to attend the Annual Meetings. All of our then-current directors attended our 2025 Annual
Meeting of Stockholders.
Committee and Board of Directors Meetings
During 2025, the Board met nine (9) times, including in-person, video and telephonic meetings. The directors also communicated informally to discuss our
affairs and, when appropriate, took formal action by unanimous written consent of all directors, in accordance with our Certificate of Incorporation, Bylaws and

Delaware law. Executive sessions of the independent directors are scheduled at least twice per year in conjunction with regularly scheduled Board meetings.

The Board has three (3) standing committees: the Audit Committee, the Compensation Committee and the Governance/Nominating Committee. In 2025,
each director attended at least 90% of the meetings of the Board and of committees on which they serve.
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Current Committee Membership

The following table sets forth the current membership of each of the Board’s committees.

Audit Committee Compensation Committee Governance/Nominating Committee
Jeanette A. Press (Chairman) Cary B. Wood (Chairman) Philip J. Christman (Chairman)
Philip J. Christman Philip J. Christman David P. Reiland
David P. Reiland Sachin M. Shivaram Sachin M. Shivaram
Sachin M. Shivaram Jeanette A. Press Jeanette A. Press
Audit Committee

The Board maintains an Audit Committee currently comprised of four independent directors, including two financial experts (as defined below). The
current members of the Audit Committee are Ms. Press and Messrs. Reiland (Chairman), Christman, and Shivaram. The Board and the Audit Committee believe that
the Audit Committee’s current member composition satisfies the NASDAQ requirements and the criteria of Section 10A(m)(3) and Rule 10A-3 of the Exchange
Act.

Audit Committee Scope of Authority and Charter

The primary function of the Audit Committee is assisting the Board with oversight responsibilities, including with respect to the following: (a) the
financial reports and other material financial information we provide to any governmental body or the public; (b) the relationship with our independent
accountants (including appointment and compensation) who report directly to the Audit Committee; (c) pre-approval of all audit services and non-audit services
to be performed by our independent accountants; (d) our systems of internal and external reporting processes and internal controls regarding finance, accounting,
legal compliance and ethics; (e) oversight with respect to related party transactions and any complaints received by us regarding accounting, internal accounting
controls and auditing; (f) preparation of an annual Audit Committee Report to be presented to the Board; and (g) our auditing, accounting and financial reporting
processes generally. The Audit Committee charter is posted on our Internet website, www.bwen.com, and may be amended by approval of the Board, upon
recommendation by the Governance/Nominating Committee. The Audit Committee met five (5) times in 2025.

Audit Committee Financial Expert

The Board has determined that Mr. Reiland and Ms. Press are “audit committee financial experts” as defined in Item 407(d)(5)(ii) of Regulation S-K. The
designation of Mr. Reiland and Ms. Press as audit committee financial experts does not impose on Mr. Reiland and Ms. Press any duties, obligations or liabilities
that are greater than the duties, obligations and liability imposed on Mr. Reiland and Ms. Press as members of the Audit Committee and the Board in the absence
of such designation or identification.

Audit Committee Report

In accordance with its written charter adopted by the Board, the Audit Committee assists the Board with fulfilling its oversight responsibility regarding
the quality and integrity of the Company’s accounting, auditing, and financial reporting practices. In discharging its responsibilities regarding the audit process,
the Audit Committee:

1. reviewed and discussed the audited financial statements with management;

2. discussed with the independent registered public accounting firm the matters required to be discussed by Auditing Standard No. 1301, as
amended (Communications with Audit Committees); and

3. received and reviewed the written disclosures and the letter from the independent registered public accounting firm required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s communications with the Audit
Committee concerning independence, and discussed with the independent registered public accounting firm its independence.

Based upon the review and discussions referred to above, the Audit Committee recommended to the Board that the audited financial statements be
included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, for filing with the SEC.
Members of the Audit Committee:
Jeanette A. Press (Chairman)
Philip J. Christman
David P. Reiland
Sachin M. Shivaram



Compensation Committee

Responsibility for evaluating our compensation policies, oversight of management’s performance and recommendations regarding compensation of
senior management has been delegated by the Board to the Compensation Committee. The current members of the Compensation Committee are Ms. Press and
Messrs. Wood (Chairman), Christman, and Shivaram. The Board believes that each member of the Compensation Committee satisfies the independence
requirements of NASDAQ Rule 5605(d) and Rule 10C-1 under the Exchange Act.

Compensation Committee Scope of Authority and Charter

Under the Compensation Committee’s written charter, the primary duties and responsibilities of the Compensation Committee include the following: (a)
periodically review our philosophy of compensation, taking into consideration enhancement of stockholder value from a short, intermediate and long-term
perspective; (b) annually consider strategic and operating plans and the various compensation plans for which the Compensation Committee is responsible; (c)
review individual and Company performance goals and objectives of our CEO and other senior management, evaluate such officers’ performance in light of these
goals, and determine and approve appropriate compensation levels and equity grants; (d) oversight with respect to compensation policies and plans, including
incentive plans, equity plans, benefits, and perquisites of senior management; (¢) general oversight and risk assessment with respect to human resources policies,
strategies and programs and employee benefit plans; (f) recommend compensation plans for members of the Board; and (g) assess potential conflicts of interest
raised by the work of compensation consultants that are involved in determining or recommending executive or director compensation. The Compensation
Committee’s charter is posted on our Internet website, www.bwen.com, and may be amended by approval of the Board, upon recommendation by the
Governance/Nominating Committee. The Compensation Committee met four (4) times in 2025.

The Board and the Compensation Committee make compensation decisions regarding our executive officers. In making compensation decisions and
recommendations, the Compensation Committee may take into account the recommendations of our CEO and other senior management, which includes any officer
who reports directly to our CEO and any other officer of the Company or our subsidiaries so designated by our CEO. Other than giving such recommendations,
however, our CEO and other senior management have no formal role and no authority to determine the amount or form of executive and director compensation.

The Compensation Committee may, at our expense, retain legal counsel (which may be, but need not be, our regular corporate counsel) and other
consultants and advisors to assist it with its functions. The Compensation Committee has authority to approve such consultants’ and advisors’ fees and other
retention terms and to terminate its relationship with any such consultant or advisor. The Compensation Committee will assess the independence of any such legal
counsel, consultants or advisors to the extent required by applicable SEC and NASDAQ rules. For additional information regarding these services, please see the
discussion entitled “Role of Compensation Consultant” included in the Compensation Discussion and Analysis section of this Proxy Statement. In addition, the
Compensation Committee has authority to delegate its responsibilities to subcommittees or individual Compensation Committee members.

Governance/Nominating Committee

The current members of the Governance/Nominating Committee are Ms. Press and Messrs. Christman (Chairman), Reiland, and Shivaram. The Board
believes that each member of the Governance/Nominating Committee satisfies the independence requirements of NASDAQ Rule 5605(e). The nominees for
election to the Board at the Annual Meeting were recommended by the Governance/Nominating Committee. The Governance/Nominating Committee charter is
posted on our Internet website, www.bwen.com, and may be amended by approval of the Board, upon recommendation by the Governance/Nominating Committee.
The Governance/Nominating Committee met three (3) times in 2025.

The Governance/Nominating Committee reviews director nominees proposed by stockholders. A stockholder who wishes to recommend one or more
director nominees must provide a written recommendation to our Corporate Secretary, at Broadwind, Inc., 3240 South Central Avenue, Cicero, Illinois 60804. In
order to recommend a nominee for director at an Annual Meeting pursuant to our Bylaws, our Corporate Secretary must receive the written nomination not less
than 90 days nor more than 120 days prior to the anniversary date of the immediately preceding Annual Meeting (or, if the Annual Meeting is called for a date that
is not within 30 days before or after such anniversary date, the written nomination must be so received not later than the close of business on the 10th day
following the day on which notice of the date of the Annual Meeting was mailed or public disclosure of the date of the Annual Meeting was made, whichever first
occurs).
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Our Bylaws require that a notice of a recommendation must include (among other things):

with respect to the stockholder giving the notice:

the name and record address of such stockholder and any Stockholder Associated Person (as defined in the Bylaws);

the class or series and number of shares of our capital stock which are owned beneficially or of record by such stockholder or any
such Stockholder Associated Person;

whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of, or
any other agreement, arrangement or understanding (including any short position or any borrowing or lending of shares) has been
made, the effect or intent of which is to mitigate loss to or manage risk or benefit of share price changes for, or to increase or decrease
the voting power of, such stockholder or such Stockholder Associated Person with respect to any share of stock of the Company;

a description of all arrangements or understandings between such stockholder or such Stockholder Associated Person and each
proposed nominee and any other person or persons (including their names) pursuant to which the nomination(s) are to be made by
such stockholder;

a representation that such stockholder intends to appear in person or by proxy at the annual meeting of stockholders to nominate the
persons named in its notice;

such other information relating to the stockholder and any such Stockholder Associated Person that would be required to be
disclosed in a proxy statement or other filing required to be made in connection with a contested solicitation of proxies in which such
stockholder or Stockholder Associated Person is a participant in a solicitation subject to Regulation 14 of the Exchange Act;

a representation whether the stockholder is being financed or indemnified by any third party for making this nomination and a
reasonably detailed description of the source of funds to be used to fund the solicitation of votes in connection with the nomination;

a fully completed director’s questionnaire (which questionnaire shall be provided by the Secretary upon written request by the
stockholder giving the notice by registered mail at least ten (10) days prior to the submission of the notice;

a representation and agreement (in the form provided by the Secretary upon written request by the stockholder giving the notice prior
to submission of such notice), including that such person: (A) consents to be named in the proxy statement as a nominee, to serve as
a director if elected, and to the public disclosure of the information provided pursuant to the Bylaws; (B) is not and will not become a
party to (i) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or
entity as to how such person, if elected as a director of the Company, will act or vote on any issue or question (a “Voting
Commitment”) that has not been disclosed to the Company or (ii) any Voting Commitment that could interfere with such person’s
fiduciary duties under applicable law; (C) will provide facts, statements and other information in all communications with the Company
and its stockholders and beneficial owners that are and will be true and correct in all material respects and do not and will not omit to
state a material fact necessary in order to make the statements made, in light of the circumstances under which they were made, not
misleading; (D) is not and will not become a party to any agreement, arrangement or understanding (whether written or oral) with any
person or entity other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in
connection with service or action as a director of the Company that has not been disclosed to the Company; and (E) in such person’s
individual capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be in compliance, if
elected as a director of the Company, and will comply with all applicable law, all applicable rules of the U.S. exchange upon which the
Common Stock of the Company is listed and all applicable, publicly disclosed corporate governance, conflict of interest,
confidentiality and stock ownership and trading policies and other guidelines of the Company (including a requirement to preserve
and maintain the confidentiality of the Company’s material non-public information);

a representation that such stockholder intends to solicit proxies from stockholders representing at least 67% of the voting power of
the shares entitled to vote on the election of directors, in accordance with Rule 14a-19 under the Exchange Act, and shall include a
statement to that effect on the proxy statement or the form of proxy of such stockholder; and

such other information relating to the proposed nomination as the Company may reasonably request; and
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° with respect to the director nominee:

. the name, age, business address, and residence address of such director nominee;

° the principal occupation or employment of such director nominee;

° the class or series and number of shares of our capital stock which are owned beneficially or of record by such director nominee; and
° any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be

made in connection with solicitations of proxies for election of directors pursuant to Regulation 14A, including, without limitation,
Rule 14a-19 of the Exchange Act.

Such notice must be accompanied by (1) a written consent of each proposed director nominee being named as a nominee and to serve as a director if
elected and (2) a representation that such stockholder has complied with such requirements of Rule 14a-19 under the Exchange Act. No person shall be eligible for
election as a director unless nominated in accordance with the procedures set forth in our Bylaws and as required by applicable law.

The Governance/Nominating Committee is responsible for matters relating to the selection of candidates for, and the tenure of the members of, the Board;
for developing and recommending to the Board our Principles of Corporate Governance; and for overseeing and carrying out policies and processes that enhance
the effective and efficient governance of the Company.

The Governance/Nominating Committee will consider candidates for the Board who are recommended by stockholders, directors, third party search firms
engaged by us, and other sources. When selecting candidates for reccommendation to the Board, the Governance/Nominating Committee will consider the
attributes of the candidates and the needs of the Board and will review all candidates in the same manner, regardless of the source of the recommendation. In
evaluating director nominees, a candidate should have certain minimum qualifications, including being able to read and understand basic financial statements,
having familiarity with our business and industry, having high moral character and mature judgment, and being able to work collegially with others. In addition,
factors such as the following shall be considered:

° independence standards, the presence of any material interests that could cause a conflict between our interests and the interests of the
director nominee, and the director nominee’s ability to exercise his or her best business judgment in the interest of all our stockholders;

° the director nominee’s willingness to adhere to our Code of Ethics;

° the director nominee’s ability to devote sufficient time to the business of the Board and at least one of the standing committees of the Board,
in light of the number of other boards on which the director nominee serves (for profit and not-for-profit) and the other business and
professional commitments of the director nominee;

° the appropriate size and the diversity of the Board;

° the knowledge, skills and experience of the director nominee, including experience in the industries in which we operate, as well as in the

general areas of business, finance, management and public service, in light of prevailing business conditions and the knowledge, skills and
experience already possessed by other members of the Board;

° the director nominee’s familiarity with domestic and international business matters;

° legal and regulatory requirements that are applicable to us;

° the director nominee’s experience with generally accepted accounting principles and other accounting rules and practices;

° the director nominee’s ability to enhance the relationship of our business to the changing needs of society; and

° the desire of the Board to balance the considerable benefit of continuity with the periodic injection of the fresh perspective provided by new
members.

In February 2015, the Board amended our Principles of Corporate Governance to establish a mandatory retirement age of 72 years old for directors,
provided that the Board may choose to make an exception to this policy when it determines that doing so would be in the best interests of the Company and our
stockholders

The Governance/Nominating Committee believes in an expansive definition of diversity that includes differences of gender, ethnicity, sexual orientation
and other underrepresented groups as well as experience, education and talents, among other things. The Broadwind, Inc. Governance/Nominating Committee
Policies for Director Nominations and Stockholder Proposals is available on our website, www.bwen.com.
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The NASDAQ diversity matrix is set forth below as required under the listing requirements of NASDAQ.

Board Diversity Matrix

Board Diversity Matrix (As of March 18, 2025)

Total Number of Directors - 6

Part I: Gender Identity
Directors

Part II: Demographic Background
African American or Black
Alaskan Native or Native American
Asian
Hispanic or Latinx
Native Hawaiian or Pacific Islander
White
Two or More Races or Ethnicities
LGBTQ+
Did Not Disclose Demographic Background

Female Male Non-Binary
1 5
1
1 4

Did Not Disclose Gender
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EXECUTIVE OFFICERS

The names and ages of our current executive officers and the positions held by each are as follows:

Name Age Position
Eric B. Blashford 61 President and Chief Executive Officer
Thomas A. Ciccone 51 Vice President and Chief Financial Officer
Gilbert W. Mayo, Jr. 64 President, Broadwind Industrial Solutions, LLC

Eric B. Blashford has served as a member of the Board and as our President and CEO since March 1, 2020. Prior to that, Mr. Blashford served as Chief
Operating Officer of Broadwind from May 2018 to February 2020 and President of Broadwind Heavy Fabrications, Inc., formerly known as Broadwind Towers from
October 2014 to May 2019. From January 2012 to October 2014, he served as President of a group of businesses owned by The Heico Companies, LLC, including
Barko Hydraulics, LLC, Pettibone Traverse Lift, LLC, and Tiffin Parts, LLC, all of which are manufacturers of heavy duty off road vehicles (and parts) for the
forestry, material handling, oil and gas, and construction industries. For the five years prior to joining Heico, Mr. Blashford served as President for a group of
companies owned by The Scott Fetzer Co., servicing the truck equipment, electrical fittings, and industrial equipment markets. He started his career with Waltco
Truck Equipment Company, where he served in various accounting and operational roles. Mr. Blashford holds a Bachelor of Science in Business Administration
degree in Accounting from the University of Akron and a Master of Business Administration degree from Kent State University, and is a registered Certified Public
Accountant (non-practicing) in the state of Ohio.

Thomas A. Ciccone has served as our Vice President and Chief Financial Officer since August 10, 2022. Prior to that Mr. Ciccone served as Vice President
and Principal Accounting Officer since October 1, 2021, and as Corporate Controller, Assistant Treasurer and Assistant Secretary from July 2017 to September
2021. He joined Broadwind in 2008 as Accounting Manager, and has since held various corporate finance roles including Director of Finance and Manager of
External Reporting. Prior to joining Broadwind, Mr. Ciccone began his career with Ernst & Young LLP and served in an audit/attestation role for five years. He also
served as Controller at Assistive Technology Group, Inc. for five years. Mr. Ciccone is a Certified Public Accountant (non-practicing) in the state of Illinois and
holds a Bachelor of Science in Accounting from the University of Illinois at Urbana-Champaign.

Gilbert W. Mayo, Jr. has served as President of Broadwind Industrial Solutions, LLC (“BIS”) since September 2018. Mr. Mayo was the General Manager,
Heavy Fabrications, at Broadwind Towers from January 27, 2015 to October 1, 2017 until his appointment as President of BIS. Prior to joining Broadwind, Mr. Mayo
spent over sixteen years in the Scott Fetzer Company, serving in various leadership roles, including President of the Halex Company, a leading national
manufacturer of electrical fittings and accessories. He held senior operations leadership positions in both the Fort James Company and Michelin Tire Corporation.
Mr. Mayo served as an officer in the United States Marine Corps for five years. Mr. Mayo holds a Bachelor of Science degree from the United States Naval
Academy, a Master of Arts degree from Webster University and a Master of Business Administration degree from Clemson University.
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COMPENSATION DISCUSSION AND ANALYSIS
Business Summary

Broadwind is a precision manufacturer of structures, equipment and components for power generation, critical infrastructure, and other specialized
applications. We provide technologically advanced high value products to customers with complex systems and stringent quality standards that operate in energy,
mining and infrastructure sectors, primarily in the United States of America (the “U.S.”). Our capabilities include but are not limited to the following: heavy
fabrications, welding, metal rolling, coatings, gear cutting and shaping, gearbox manufacturing and repair, heat treat, precision machining, assembly, engineering and
packaging solutions.

We were incorporated in 1996 in Nevada as Blackfoot Enterprises, Inc., and through a series of subsequent transactions, became Broadwind Energy, Inc., a
Delaware corporation, in 2008. Through acquisitions in 2007 and 2008, we focused on expanding upon our core platform as a wind tower manufacturer, established our
Gearing segment, and developed and broadened our industrial fabrications capabilities. In early 2017, we acquired Red Wolf Company, LLC, a kitter and assembler of
industrial components primarily supporting the global gas turbine market. In 2020, we rebranded to Broadwind, Inc., a reflection of our diversification progress to date
and our continued strategy to expand our product and customer diversification outside of wind energy. Effective with our 2020 rebranding, we renamed certain
segments. Our Towers and Heavy Fabrications segment was renamed to Heavy Fabrications and our Process Systems segment was renamed to Industrial Solutions.
Our Gearing segment name remained the same.

For a more detailed discussion of our business, please see Item 1, “Business”, of our Annual Report.
2025 Business Highlights

° 2025 was a pivotal year for Broadwind as we divested our industrial fabrication operations in Manitowoc, Wisconsin and consolidated our
remaining Manitowoc wind repowering and pressure reducing systems volume into our Abilene, Texas facility. This transaction resulted in a gain
on sale of approximately $8.2 million of operating income and helped us improve our balance sheet optionality.

° Overall, we recognized $8.7 million in operating income on $158 million of revenue. This revenue level represents an increase of more than 10%
when compared to 2024 as we benefitted from increased wind tower and repowering production, as well as increased demand for natural gas turbine
content within our Industrial Solutions segment. Gearing segment revenue decreased when compared to 2024, driven by reduced shipments within
most markets served, partially offset by increased power generation shipments.

° From a commercial perspective, we experienced a 22% increase in orders versus the prior year. The increase was driven by a 52% increase in our
Gearing segment, most notably within the Power Generation market, which reflects significant orders from a leading OEM of natural gas turbines, as
well as increased orders from oil and gas customers. Orders within our Industrial Solutions also increased 79% primarily due to an increase in
demand for new and aftermarket natural gas turbine content.

° We ended the year in a strong liquidity position with total cash and excess availability under the Company’s credit facility of nearly $25 million.
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2025 Named Executive Officers (NEOs)

Our Named Executive Officers for 2025 are:

Name

Position

Eric B. Blashford
Thomas A. Ciccone
Gilbert W. Mayo, Jr.

President and Chief Executive Officer
Vice President and Chief Financial Officer
President, Broadwind Industrial Solutions, LLC

Executive Compensation Philosophy and Objectives

Our executive compensation program is designed to support the overall objective of maximizing long-term stockholder value by aligning the interests of
our executive officers with the interests of our stockholders, and rewarding executive officers for achieving Company and strategic objectives as established by
the Compensation Committee. The executive compensation program is also designed to provide compensation opportunities that attract and retain the services of
talented and experienced leaders vital to our short and long-term success. This Compensation Discussion and Analysis provides a description of the material
elements of our executive compensation practices for our executive officers. This description should be read in conjunction with the Summary Compensation Table
and related compensation tables in this Proxy Statement.

How We Make Compensation Decisions

Pay for Performance Alignment

Our executive compensation program is intended to align the interests of our executive officers with those of our stockholders using performance based
incentives. The Compensation Committee designed the executive compensation program so that variable pay elements (performance-based bonuses and long-term
incentives) constitute a significant portion of the target compensation opportunity for each executive officer.

Corporate Governance Framework

The Compensation Committee engages in an ongoing review of our executive compensation program to ensure that it is designed to support our
compensation policy and serve the interests of our stockholders. Following are highlights of our corporate governance framework, which the Compensation
Committee believes reinforces our pay for performance philosophy:

Significant Compensation at Risk: Variable pay comprises a significant portion of our executive compensation.

No Excise Tax Gross-up Payments on Change in Control Benefits: Our executive compensation arrangements do not include excise tax
gross-up payments in the event of a change in control.

Limited Perquisites and Other Benefits: We do not provide our executive officers with perquisites such as Company vehicles, club
memberships, financial planning assistance, tax preparation or other benefits. We do not offer a service-based defined benefit pension plan
to our employees

Stock Ownership Guidelines: We require our executive officers and directors to meet stock ownership guidelines (ranging from one to five
times annual base salary in the case of executive officers and three times annual cash retainer fees in the case of directors). The stock
ownership guidelines are described in more detail below in the section entitled “Stock Ownership Guidelines.

Insider Trading Policy: Our amended and restated Policy Statement on Inside Information and Securities Trading governs the purchase, sale
and/or other disposition of our securities by our directors, officers and employees and is reasonably designed to promote compliance with
applicable insider trading laws, rules and regulations.

Anti-Hedging and Anti-Pledging Policies: We have adopted policies whereby directors, officers and certain other key employees are
prohibited from entering into hedging transactions or similar arrangements with respect to our securities and may not pledge our securities
as collateral for a loan.

Benchmarking Process: The Compensation Committee reviews the external marketplace and our peer group in order to factor in current
competitive and best practices when making compensation decisions.

Clawback Policy: We amended our existing policy to be in compliance with Section 10D of the Exchange Act and the NASDAQ
requirements relevant thereto, pursuant to which the Company will, subject to limited exceptions, recover incentive compensation paid to
covered individuals (including our executive officers) in cases where we have to prepare an accounting restatement which resulted in the
payment of incentive compensation greater than what should have been paid based on the restated financial results or corrected metric.

Use of Independent Compensation Consultant: The Compensation Committee has retained Frederic W. Cook & Co., Inc. (“FW Cook™) as its
independent compensation consultant.



Role of Compensation Consultant

Pursuant to the terms of its charter, the Compensation Committee has the authority to retain independent advisors to assist in carrying out its
responsibilities. The Compensation Committee has engaged FW Cook, an independent compensation consultant, to advise the Compensation Committee on certain
executive compensation matters, including with respect to benchmarking, compensation trends and retention practices. In 2025, FW Cook performed the following
services for the Compensation Committee:

° Provided the Compensation Committee with updates on current trends, regulatory developments and best practices in executive
compensation, including insight regarding Pay Versus Performance as required by Section 953(a) of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and Item 402(v) of Regulation S-K; and

° Advised the Compensation Committee regarding various compensation design and reporting matters (with respect to both executive
compensation and Board compensation), and attended three (3) Compensation Committee meetings held during the year.

Role of Senior Management in Compensation Decisions

The Board and the Compensation Committee make compensation decisions regarding our executive officers. However, in making executive compensation
decisions, the Compensation Committee seeks and considers input from senior management. Senior management regularly participates in the Board’s and the
Compensation Committee’s activities in the following specific respects:

° Our CEO reports to the Compensation Committee with respect to evaluation of the performance of other executive officers. Our CEO makes
recommendations as to compensation decisions for these individuals, including base salary levels and the amount and mix of incentive
awards. Our CEO is not present when the Compensation Committee deliberates and approves changes to his compensation.

° Our CEO develops and recommends for consideration by the Compensation Committee performance objectives and targets for our incentive
compensation programs. The Compensation Committee makes final determinations of performance objectives and targets.

Consideration of Prior Year Say-on-Pay Vote

In the Compensation Committee’s 2025 compensation setting process, the Compensation Committee considered the results of the votes cast on the “say-
on-pay” proposal at our 2024 Annual Meeting of Stockholders and determined that our executive compensation philosophy, objectives and elements continue to
be appropriate and align with stockholder interests. In 2025, the Company received an 91% vote in favor of the “say-on-pay” advisory proposal. Accordingly, the
Compensation Committee did not make any changes to our 2025 executive compensation program in response to the “say-on-pay” vote.

Use of Peer Group

The Compensation Committee uses a customized peer group for benchmarking purposes. The peer group has been revised and/or updated periodically,
following recommendations from the Compensation Committee’s independent compensation consultant. The Compensation Committee considered the appropriate
peer group in February 2025 based on criteria that included industry classification, annual revenue, and market capitalization.. Following this review, the
Compensation Committee approved the following peer group for 2025 executive compensation benchmarking purposes:

American Super Conductor Hurco Companies, Inc. Perma-Pipe International Holdings, Inc.
DMC Global Inc. Natural Gas Services Preformed Line Products Company
Eastern Company NCS Multistage Twin Disc, Incorporated

Graham Corporation Orion Energy System

Elements of Compensation
Overview

The Compensation Committee has implemented a formalized compensation structure for our executive officers that includes base salary, an annual
incentive opportunity, and long-term incentives. In allocating compensation among these components, the Compensation Committee believes that each executive
officer’s target compensation should include a significant performance based component. The Compensation Committee does not solely use a formulaic approach
in determining the weighting of each component of total compensation. Rather, in setting each separate component of compensation, the Compensation Committee
evaluates the total compensation package of each executive officer relative to market, peers and performance.
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Components
Base Salary

We pay our executive officers fixed annual salaries, which provide a degree of financial stability and are intended to reflect the competitive marketplace to
attract and retain quality executive officers. The Compensation Committee reviews base salaries for all executive officers on an annual basis. In determining the
base salary for each executive officer, the Compensation Committee assesses the responsibilities associated with the executive officer’s position, individual
contributions and performance, skill set, prior experience, and the external market for the position. Although the median of peer group and other external market
data is used as a benchmark to set base salaries for our executive officers, actual base salaries may be higher or lower than the median based on the factors set
forth above.

Annual Incentive Opportunity

We provide our executive officers with short-term incentive compensation through our annual cash bonus program, the Executive Short-Term Incentive
Program (the “STIP”). The STIP is designed to reward our executive officers for achieving pre-established performance goals. The Compensation Committee
administers the STIP, including setting annual incentive goals for performance against both financial targets and key business objectives, and then assessing
actual performance against those targets at the end of the incentive period. Under the STIP, each executive officer has an annual target bonus opportunity equal to
a fixed percentage of base salary, which takes into account peer group market data and the unique skills and contributions of each individual. The STIP target
percentage ranges from a minimum of 30% of base salary for certain executive officers, up to 75% of base salary in the case of Mr. Blashford. Actual STIP payouts
may range from 0% to 150% of target depending on the level of performance achieved during the year. All payments under the STIP are subject to the discretion of
the Compensation Committee.

Long-Term Incentives

We provide our executive officers with long-term incentive compensation through our Executive Long-Term Incentive Program (the “L7IP”), which is
administered under the A&R 2015 EIP. The LTIP is designed as a long-term incentive vehicle to retain key executive officers, promote higher levels of Company
stock ownership by executive officers, and encourage long-term planning by the senior leadership team. The LTIP is intended to deliver market competitive long-
term incentive opportunities that encourage the behaviors and long-term perspective necessary for creating stockholder value. The Compensation Committee
administers the LTIP, including setting long-term incentive goals based upon corporate performance and determining the threshold, target, and maximum payout
levels for each plan year. Under the LTIP, each executive officer has a target bonus opportunity based on peer group market data and the unique skills and
contributions of each individual. In recent years, the LTIP has generally been divided into two components: time-based Restricted Stock Units (RSUs) and
performance-based RSUs or LTIP awards, the Company retains the right to pay out performance-based RSUs using any combination of cash or shares of Common
Stock.

2025 Compensation

The chart below shows the fargeted total compensation mix for Mr. Blashford, our CEO, for 2025:
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Base Salary

Base salaries for executive officers are reviewed annually by the Compensation Committee, or when there is a significant change in responsibilities. Mr.
Blashford’s annual base salary was increased in 2025 to $455,000, effective June 16, 2025. For information regarding the Blashford Employment Agreement, please
see the discussion entitled “Employment Agreement with CEO” in this Proxy Statement. Mr. Ciccone’s annual base salary was increased in 2025 to $247,572,
effective June 16, 2025. Mr. Mayo’s annual base salary was increased to $224,063. The following table sets forth 2025 base salary information for our NEOs:

Executive Officer Beginning Base Salary Adjustment Date New Base Salary
Eric B. Blashford $ 440,003 June 16, 2025 $ 455,000
Thomas A. Ciccone $ 238,050 June 16, 2025 $ 247,572
Gilbert W. Mayo, Jr. $ 219,670 June 22, 2025 $ 224,063

Annual Incentive Opportunity

2025 STIP Payout STIP targets for 2025 were based 75% on earnings targets and 25% on the effective management of working capital. For the earnings
target, the Compensation Committee selected Consolidated EBITDA as the most relevant measure of consolidated financial performance because it believes that it
most comprehensively captures the management of revenue, margins, and cash expenses. STIP targets are set for each individual business unit and also for the
Company based on consolidated financial performance. Messrs. Blashford and Ciccone were compensated based on consolidated financial performance of the
Company. Mr. Mayo’s STIP is based 50% on results for the Industrial Solutions business unit segment and 50% on results for the consolidated financial
performance of the Company.

The following table shows the threshold, target and maximum 2025 EBITDA targets established for purposes of determining 2025 STIP award payouts for
our NEOs:

Threshold (50% payout) Target (100% payout) Maximum (150% payout)
2025 Consolidated EBITDA (Consolidated Broadwind) $ 12,750,000 $ 17,000,000 $ 21,250,000
2025 EBITDA - Industrial Solutions Segment $ 2,276,000 $ 3,034,000 $ 3,793,000

For 2025, we reported Consolidated EBITDA of $8,699,000, which was below the threshold, resulting in a 0.0% payout for the consolidated financial
performance component of the 2025 STIP for Messrs. Blashford, Ciccone and Mayo.

For 2025, we reported EBITDA for the Industrial Solutions segment of $3,266,000, which was above the target but below the maximum amount resulting in
a 115.3% payout for the financial performance component of the 2025 STIP for Mr. Mayo.
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The following table shows the threshold, target and maximum 2025 targets for Cash Conversion Cycle (“CCC”), a STIP metric related to the effective
management of working capital where lower is better. The CCC is calculated using as a 13-point month-end average of: (a) the number of days sales tied up in
accounts receivable net of customer deposits; plus (b) the number of days cost of sales tied up in inventories; less (c¢) the number of days cost of sales financed
by accounts payable. The introduction of the CCC target reflects the desire to increase management’s focus on improving the efficiency of the cash conversion
process and thereby improve liquidity and reduce interest expense.

Threshold (50% payout) Target (100% payout) Maximum (150% payout)
2025 Avg. CCC (days) Consolidated 82 73 66
2025 Avg. CCC (days) - Industrial Solutions Segment 132 123 110

In 2025, the 13-point CCC averaged 89 days for Consolidated, which was above the threshold amount, resulting in a 0.0% payout for the cash conversion
component of the 2025 STIP for Messrs. Blashford, Ciccone and Mayo.

In 2025, for Broadwind Industrial Solutions, the 13-point CCC averaged 128 days, which was below the threshold amount, but above the target amount
resulting in a 72.2% payout for the cash conversion component of the 2025 STIP for Mr. Mayo.

After reviewing these results, the Board, on the recommendation of the Company’s Compensation Committee, approved modest discretionary annual
incentive awards of $33,563 for the Company’s Mr. Blashford, and $12,141 for Mr. Ciccone.

The Board’s decision was made after consideration of relevant pay-for-performance principles and the Company’s need to retain and motivate executives as
the management continues to execute on its transformational strategic plan. The Board believes these modest incentives reflect a holistic assessment of

management contributions and the Company’s performance in areas not fully captured by the 2025 STIP.

Based on these factors, total 2025 STIP payouts to the NEOs were as follows:

Executive Officer 2025 STIP Payout
Eric B. Blashford $ 33,563*
Thomas A. Ciccone $ 12,141%*
Gilbert W. Mayo, Jr. $ 41,440

*Discretionary incentive award granted by the Board
Long-Term Incentives
2023 LTIP Awards:
For the 2023 LTIP awards, the Compensation Committee again utilized a Performance Index (PI) for calculating performance based LTIP payouts.

The performance-based RSU awards are tied to our success at growing stockholder value over the three-year performance period ending December 31,
2025, as calculated below:

PI is measured annually, as: (Consolidated EBITDA x Target Multiple) — Average Net Debt
Average Shares Outstanding
Where:
Target Multiple: Is set annually by the Board to approximate EBITDA multiples for peers
Average Net Debt:  Average of 12 monthly totals of Short-term debt + Long-term debt —Cash & Marketable Securities
Average Shares Outstanding: As presented in our external financial statements
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The following table summarizes the awards granted in 2023 to the NEOs under the LTIP, as approved by the Compensation Committee at its February 2023 meeting.

Targeted 2023 LTIP Value 2023 LTIP Time-Based 2023 LTIP Performance-

Executive Officer (% of Base Salary) RSUs Granted Based RSUs Granted
Eric B. Blashford 75 35423 43,295
Thomas A. Ciccone 50 12,591 15,389
Gilbert W. Mayo, Jr. 30 7,109 8,689

#2023 Grant issued at a floor basis of $4.11

The following represents the targets set for the 2023-2025 performance-based RSU grant award for the participants:

7.7X Multiple

Threshold Target Max
Growth Assumption 5% 10% 15%
2022 Baseline 4.11
2023 432 4.52 4.74
2024 4.53 497 544
2025 4.76 547 6.25
Cumulative 13.60 14.96 1641

The performance-based RSU award portion for the 2023 - 2025 LTIP grant achieved a 12.5 PI which results in 0% achievement for the performance-based RSU portion
of the award.

2024 LTIP Awards
For the 2024 LTIP awards, the Compensation Committee again utilized a Performance Index (PI) for calculating performance based LTIP payouts.

The performance-based RSU awards are tied to our success at growing stockholder value over the three-year performance period ending December 31,
2026, as calculated below:

PI is measured annually, as: (Consolidated EBITDA x Target Multiple) — Average Net Debt
Average Shares Outstanding
Where:
Target Multiple: Is set annually by the Board to approximate EBITDA multiples for peers
Average Net Debt:  Average of 12 monthly totals of Short-term debt + Long-term debt —Cash & Marketable Securities
Average Shares Outstanding: As presented in our external financial statements

The following table summarizes the awards granted in 2024 to the NEOs under the LTIP, as approved by the Compensation Committee at its February
2024 meeting.

Targeted 2024 LTIP Value (% of Base 2024 LTIP Time-Based RSUs
Executive Officer Salary) Granted 2024 LTIP Performance-Based RSUs Granted
Eric B. Blashford 75 54,596 66,728
Thomas A. Ciccone 50 19,692 24,068
Gilbert W. Mayo, Jr. 30 10,903 13,326

*2024 Grant issued at a floor basis of $2.72
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2025 LTIP Awards
For the 2025 LTIP awards, the Compensation Committee again utilized a Performance Index (PI) for calculating performance based LTIP payouts.

The performance-based RSU awards are tied to our success at growing stockholder value over the three-year performance period ending December 31,
2027, as calculated below:

PI is measured annually, as: (Consolidated EBITDA x Target Multiple) — Average Net Debt
Average Shares Outstanding
Where:
Target Multiple: s set annually by the Board to approximate EBITDA multiples for peers
Average Net Debt:  Average of 12 monthly totals of Short-term debt + Long-term debt —Cash & Marketable Securities
Average Shares Outstanding: As presented in our external financial statements

The following table summarizes the awards granted in 2025 to the NEOs under the LTIP, as approved by the Compensation Committee at its
May 2025 meeting.

Targeted 2025 LTIP Value (% of 2025 LTIP Time-Based RSUs 2025 LTIP Performance-Based
Executive Officer Base Salary) Granted RSUs Granted
Eric B. Blashford 75 61,875 75,626
Thomas A. Ciccone 50 22,317 27277
Gilbert W. Mayo, Jr. 30 12,356 15,102

*2025 Grant issued at a floor basis of $2.40
2026 Compensation
Base Salary
Base salaries for executive officers are reviewed annually by the Compensation Committee, or when there is a significant change in responsibilities. The
following table sets forth the 2026 base salary information for our NEOs. Most increases to the NEOs” base salaries were approved by the Compensation

Committee as reflected below. The Compensation Committee reserves the right to make changes to the base salaries for the 2026 fiscal year.
Beginning Base

Executive Officer Salary Adjustment Date New Base Salary
Eric B. Blashford $ 455,000 July 2026 $ 465,010
Thomas A. Ciccone $ 247,572 July 2026 $ 275,424
Gilbert W. Mayo, Jr. $ 224,063 July 2026 $ 235,266

Annual Incentive Opportunity
2026 STIP Awards
The structure of the STIP program was unchanged in 2026.
Long-Term Incentives
2026 LTIP Awards

For the 2026 LTIP awards, the Compensation Committee, and the Board with respect to the NEOs, modified the award structure and awarded longer
time-based restricted stock units with a five-year extended vesting period rather than performance-based restricted stock units (“Performance-Based RSUs”). This
structure reflects the Compensation Committee’s judgment that long-duration, service-based equity is currently the most effective way to align executive
incentives with stockholder interests and the Company’s long-term strategic objectives.

In making this determination, the Committee considered the Company’s multi-year strategic transformation initiatives and capital allocation priorities,
including business optimization efforts, transaction activity, and balance-sheet discipline. These actions are expected to drive long-term stockholder value over an
extended horizon that may not be appropriately captured by shorter-term, formula-based performance metrics.

The five-year vesting period further underscores the Committee’s emphasis on long-term ownership, executive retention, and stability, and appropriately
balances risk-taking incentives with long-term value creation. The Committee retains discretion to continue using Performance-Based RSUs in future years as

business conditions and performance metric visibility warrant.
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Other Compensation Practices and Policies
Severance and Change in Control Provisions

Our employment agreement with Mr. Blashford and our severance and non-competition agreements with our other named executive officers contain
severance and change in control provisions. These are more fully described below under the heading ‘“Potential Payments Upon Termination of Employment or
Change in Control.” The severance provisions are intended to protect the executive officers from the loss of reasonably expected compensation and benefits (i) if
we terminate the executive officer’s employment without cause or (ii) in the case of Mr. Blashford, if such employee terminates his employment for good reason.
We provide severance benefits to recruit and retain executive officers, and we believe this benefit enhances our ability to attract and retain executive officers
during challenging economic circumstances and in a competitive job market for executive talent. We believe the change in control provisions are aligned with the
interests of our stockholders, enabling us to retain the executive officers in the event of a pending, threatened, or actual change in control. The provisions are also
intended to provide our executive officers with incentives to obtain the highest possible value in the event of a future acquisition of the Company, despite the risk
of losing employment.

Other Benefits

Our executive officers participate in our corporate-wide benefit programs and are provided benefits that are generally commensurate with the benefits
provided to other full-time employees, which includes participation in our qualified defined contribution plan. We do not provide our executive officers with
perquisites or other personal benefits such as Company vehicles, club memberships, financial planning assistance, tax preparation, or other benefits. Term life
insurance is provided to Messrs. Blashford and Ciccone. These perquisites are disclosed in the “Details Behind All Other Compensation Column” table
below.

Stock Ownership Guidelines

To further align the interests of our executive officers and directors with the interests of our stockholders, our executive officers and directors are subject
to stock ownership guidelines. The required stock ownership levels are to be achieved within five years of first appointment or election as an executive officer or
director, as applicable. The stock ownership guidelines require (i) each director to own a number of shares of our Common Stock having a value equal to three
times the annual cash retainer fees earned in the immediately preceding calendar year, and (ii) each executive officer to own a number of shares of our Common
Stock having a value equal to a multiple of the executive officer’s base salary then in effect, divided by the closing price of our Common Stock, as follows:

Position Multiple of Base Salary
President and CEO 5 times
Chief Financial Officer 3 times
All Other Executive Officers 1 times

If an executive officer fails to satisfy the requirements of the stock ownership guidelines, the executive officer may have 25% of his or her annual
incentive bonus paid solely in shares of our Common Stock until the executive officer owns the requisite number of shares. If a director fails to satisfy the
requirements of the stock ownership guidelines, the director may have 25% of his or her director fees paid solely in shares of our Common Stock until the director
owns the requisite number of shares. The Board has the authority and discretion to administer, interpret, amend or modify the stock ownership guidelines and to
make all determinations that may be necessary or advisable in connection therewith (e.g., to take into account market volatility and instances of individual
hardship). All of our directors and executive officers are currently in compliance with our stock ownership guidelines.
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Insider Trading

Under our Policy Statement on Inside Information and Securities Trading (the “Policy”), all “Designated Persons” (as defined in the Policy to include our
directors, officers and certain other key employees or representatives), are prohibited from engaging in the purchase, sale and/or other disposition of our securities
when in possession of material nonpublic information.

Policies on Hedging and Pledging

Under the Policy all Designated Persons, are also prohibited from entering into hedging or monetization transactions or similar arrangements with respect
to our securities, including the purchase or sale of “puts” or “calls” or the use of any other derivative instruments. Additionally, under the Policy, Designated
Persons (i) may not pledge our securities as collateral for a loan, and (ii) must obtain pre-clearance from a “Securities Trading Administrator” (as defined in the
Policy) before engaging in any transaction involving our securities. The Company does not have a hedging or pledging policy that applies Company-wide to
employees generally.

Clawback Policy

In August 2023, the Compensation Committee revised its existing Policy on Recoupment of Incentive-Based Compensation policy to be in compliance
with Section 10D of the Exchange Act, and the NASDAQ requirements relevant thereto, pursuant to which the Company will, subject to limited exceptions, recover
incentive compensation paid to covered individuals (including our executive officers) in cases where we have to prepare an accounting restatement which resulted
in the payment of incentive compensation greater than what should have been paid based on the restated financial results or corrected metric.

Under the prior policy, the Compensation Committee could, in its discretion and to the extent legally permitted, require the return, repayment or forfeiture
of any annual or long-term incentive payment or award made or granted to any current or former executive officer during the 36-month period following the filing
with the SEC of financial statements that are later the subject of a material negative restatement (a “Restatement”), if: (i) the payment or award was predicated upon
achieving certain financial results that were subsequently the subject of the Restatement; (ii) the Compensation Committee determines that the executive officer
engaged in intentional misconduct that caused the need for the Restatement; and (iii) a lower payment or award would have been made to the executive officer
based upon the restated financial results. In each such instance, the amount required to be returned, repaid, or forfeited shall be the amount by which the executive
officer’s payment or award for the relevant period exceeded the lower payment or award that would have been made or granted based on the restated financial
results.

In addition, under the prior policy, the Compensation Committee could, in its discretion and to the extent legally permitted, require the return or repayment
of any profits realized by such executive officer on the sale of our securities received pursuant to any such award granted during such 36-month period following
the filing with the SEC of financial statements that are later the subject of such a Restatement, if the Compensation Committee determines that the executive officer
engaged in intentional misconduct that caused the need for the Restatement.

Tax Deductibility of Executive Compensation

Section 162(m) of the IRC, as amended by the Tax Cuts and Jobs Act of 2017 (“Section 162(m)”), generally disallows a deduction for federal tax purposes
to any publicly traded corporation for any remuneration in excess of $1,000,000 paid in any taxable year to its chief executive officer, chief financial officer, and up
to three other executive officers who are among our five most highly compensated executive officers. While the Compensation Committee considers the
deductibility of awards in determining executive compensation, it also believes that it must maintain flexibility in its approach in order to structure a program that is
the most effective in attracting, motivating and retaining our key executive officers.

Report of the Compensation Committee of the Board of Directors on 2025 Executive Compensation

This report is submitted by the Compensation Committee of the Board. The Compensation Committee has reviewed the Compensation Discussion and
Analysis and discussed it with management and, based on the review and discussion, has recommended to the Board that it be included in the Company’s Proxy
Statement for its 2026 Annual Meeting of Stockholders and Annual Report on Form 10-K for the year ended December 31, 2025.

Members of the Compensation Committee:
Cary B. Wood (Chairman)

Philip J. Christman

Sachin M. Shivaram

Jeanette A. Press
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2025 Summary Compensation

The following table provides information regarding the compensation earned during the last two fiscal years by the following executive officers, whom we
collectively refer to as our “named executive officers” or “NEOs” for purposes of this Proxy Statement.

SUMMARY COMPENSATION TABLE-2025

Non-Equity
Incentive
Stock Option Plan All Other
Compensation

Name and Principal Position Year Salary Bonus (3) Awards (1) Awards Compensation ?2) Total
Eric B. Blashford 2025 $ 447501  $ 33,563 $ 259,877 $ — S — 3 16,608 $ 757,549

President, Chief Executive Officer 2024 $ 440,003 $ — 3 330,001 $ — 9 91,359 § 16286 $ 877,649
Thomas A. Ciccone 2025 § 242811 $ 22,141  $ 93,733  $ — —  $ 11,535 § 370,220

Vice President, Chief Financial Officer 2024 $ 238,050 $ — 3 119027  $ — 3 32951 $ 10,994 $ 401,022
Gilbert W. Mayo, Jr. 2025 $ 221,867 $ — 3 51,806 $ — S 41440 § 9,197 § 324,400

President, Broadwind Industrial

Solutions, LLC 2024 $ 219,670 $ — 3 65903 $ — 8 22897 $ 8987 $ 317,457

1. Represents the aggregate grant date fair value of all performance-based and time-based RSUs granted during the applicable year and calculated in

accordance with ASC Topic 718 under our Equity Incentive Plan that was in effect at the time of grant, and assumes no forfeiture rates derived in the
calculation of the grant date fair value of the awards. The assumptions used to determine the valuation of the awards are discussed in Note 16 to our
consolidated financial statements included in our Annual Report.

2. Please see the “Details Behind All Other Compensation Column” table below, a separate table provided for additional information regarding these
amounts.

3. Total includes a $10,000 one-time cash retention bonus paid to Mr. Ciccone on July 3, 2025 and the $12,141 2025 annual incentive payment that will be
paid to Mr. Ciccone in April 2026.

Details Behind All Other Compensation Column

The following table sets forth details concerning the information in the “All Other Compensation” column in the above 2025 Summary Compensation Table.

Registrant
Contributions Life/
to Defined Disability Post-
Contribution Insurance Termination
Name Plans (1) Premiums (2) Benefits Other Total
Eric B. Blashford $ 14,000 $ 2,608 $ — 3 — 3 16,608
Thomas A. Ciccone $ 9,721 $ 1,589 § — 3 225 % 11,535
Gilbert W. Mayo, Jr. $ 8875 $ 322§ — 3 — 3 9,197

(1) Represents the value of the 401(k) plan matching contributions made by the Company for 2025.
(2) Represents the contributions by the Company to life insurance, long-term disability insurance and accidental death and dismemberment insurance premiums.
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Outstanding Equity Awards At Year End 2025

The following table includes certain information with respect to the value of all unvested shares of restricted stock and RSUs previously awarded to the
NEOs as of December 31, 2025. No NEOs held any unexercised options to purchase shares of Common Stock as of December 31, 2025.

Stock Awards
Equity Incentive Equity Incentive
Plan Awards: Plan Awards:
Number of Market Value of Number of Unearned Market or Payout
Shares or Units of Shares or Units of Shares, Units or Value of Unearned Shares
Stock That Have Stock That Have Other Rights That Units or Other Rights
Name Grant Date Not Vested (1) Not Vested (2) Have Not Vested That Have Not Vested
Eric B. Blashford 5/15/2025 61,875 § 175,106 — —
5/15/2025 (3) — 3 — 75,626 $ 214,022
5/16/2024 36398  $ 103,006 — 3 —
5/16/2024 (4) — 3 — 66,728  $ 188,840
5/25/2023 11,808 $ 33417 — 3 —
5/25/2023 (5) —  $ — 43295 $ —
Thomas A. Ciccone 5/15/2025 22317 $ 63,157 — 3 —
5/15/2025 (3) — $ — 27277 $ 77,194
5/16/2024 13,128  § 37,152 — 8 —
5/16/2024 (4) — 3 = 24,068 $ 68,112
5/25/2023 4197 $ 11,878 — S —
5/25/2023 (5) — 8 — 15389 $ —
Gilbert W. Mayo, Jr. 5/15/2025 12356 $ 34,967 — 3 —
5/15/2025 (3) — 8 — 15,102 $ 42,739
5/16/2024 7269 $ 20,571 — 3 —
5/16/2024 (4) — 3 — 13326 $ 37,713
5/25/2023 2370 $ 6,707 — 5 —
5/25/2023 (5) — 3 — 8,689 $ —
1. Unless otherwise noted, these RSUs vest in one-third increments on each of the first through third year anniversaries of the date of grant, as
provided in the applicable award agreement.
2. The market value of shares or units of stock that have not vested reflects a stock price of $2.83, the closing market price of our Common Stock on
December 31, 2025 (the final trading day of 2025).
3. 2025 LTIP performance-based RSUs vest in full in 3 years provided the performance metric is achieved, and as otherwise provided in the applicable
award agreement.
4. 2024 LTIP performance-based RSUs vest in full in 3 years provided the performance metric is achieved, and as otherwise provided in the applicable
award agreement.
5. 2023 LTIP performance-based RSUs vest in full in 3 years provided the performance metric is achieved, and as otherwise provided in the applicable

award agreement. This award failed to meet the metrics and was forfeited in 2025.

Equity Award Grant Timing Practices

Neither the Board nor the Compensation Committee takes material nonpublic information into account when determining the timing and terms of grants of
equity awards to our NEOs. Instead, the Company’s practice has been to grant equity awards on a predetermined schedule in accordance with the Compensation
Committee’s annual compensation review cycle. The Company does not time the disclosure of material nonpublic information to affect the value of equity awards.
During the year ended December 31, 2025, we did not grant any stock options or stock appreciation rights to our NEOs during any period beginning four business
days prior and ending one business day after the filing of the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, any Quarterly Report
on Form 10-Q, or the filing or furnishing of any Current Report on Form 8-K which disclosed material nonpublic information.
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Pay Versus Performance

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(v) of Regulation S-K, we are providing the
following information about the relationship between executive compensation actually paid and certain financial performance of our Company for the fiscal years
ended December 31, 2025, 2024 and 2023.

Value of Initial

Average Summary Average Fixed $100
Summary Compensation Compensation Investment Based
Compensation Compensation Table for Non- Actually Paid on Company Net
Table Total Actually paid PEO Named to Non-PEO Named Total Shareholder Income (Loss)
Year per PEO (1) to PEO (1) Executive Officers (1)  Executive Officers (1) Return in 000's
2025 $ 757,549 $ 996,973  $ 347310 $ 402498 $ 3569 § 5242
2024 $ 877,649 $ 633,578  $ 417,633  $ 341,566  $ 2371 $ 1,152
2023 $ 1,216,040 $ 1,332,023  $ 521,165  $ 553,000 $ 3493 § 7,649

(1) Our CEO, Eric B. Blashford, served as our Principal Executive Officer (PEO) for each year reported. The other NEO's are represented by Daniel E. Schueller and
Thomas A. Ciccone for 2023 and 2024 and Thomas A. Ciccone and Gilbert W. Mayo, Jr. for 2025.

Compensation Actually Paid (CAP) is defined by the SEC to include not only actual take-home pay for the reported year, but also (i) the year-end value of
equity awards granted during the reported year, and (ii) the change in the value of equity awards that were unvested at the end of the prior year, measured through
the date the awards vested or were forfeited, or through the end of the reported fiscal year. To calculate CAP, the following amounts were deducted from and added
to the executives’ “total compensation” as reported in the Summary Compensation Table (SCT):

Minus Plus Plus (Minus) Plus (Minus) Plus (Minus) Equals
Change in Fair Change in Fair
Fair Value at Value as of Value as of
Fiscal Change in Fair Vesting Forfeit
Year-End of Value of Date of Stock Date of Stock
Awards Granted ~ Awards Granted
Summary Grant Date Fair Outstanding and Outstanding and in in
Compensation Value of Stock Unvested Stock Unvested Stock Prior Years that Prior Years that
Table (SCT)  Awards Granted in  Awards Granted In ~ Awards Granted In ~~ Vested During Forfeited During
Total Fiscal Year Fiscal Year Prior Fiscal Years Fiscal Year Fiscal Year CAP
Year $ $ $ $ $ $ $
PEO 2025 $ 757549 $ 259877 $ 389,128 $ 109,187 § 82,380 $ (81,395) $ 996,973
2024 $ 877,649 § 330,001 $ 228,089 $ (142,293) $ 134 % -8 633,578
2023 $ 1216040 $ 323,137 § 218,049 $ 119782 $ 162,564 $ (61,275) $ 1,332,023
Average Non- 2025 $ 347310 $ 72815 $ 109,029 $ 25391 $ 16217  $ (22,633) $ 402,498
PEO NEOs 2024 $ 417,633 $ 114119 $ 78876 $ (42,190) $ 1,366 $ - 3 341,566
2023 $ 521,165  $ 110,638  $ 74,657 $ 31,896 $ 46377 § (10,458) $ 553,000
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Potential Payments Upon Termination of Employment or Change in Control

Employment Agreement with CEO

In connection with the appointment of Mr. Blashford as our President and CEO, we entered into the Blashford Employment Agreement, which provides
for the following compensation and benefits:

An initial annual salary of $400,000, subject to review and adjustment on an annual basis.

An annual target cash bonus of up to 75% of Mr. Blashford’s base salary, in the event we achieve certain performance targets.

Entitlement to participate in our Long Term Incentive Program, with a target annual equity grant equal to 75% of Mr. Blashford’s base salary.
A $1.5 million term life insurance policy.

If Mr. Blashford’s employment is terminated by us without “Cause” or by Mr. Blashford for “Good Reason” (each as defined in the Blashford
Employment Agreement) before a change in control, severance benefits consisting of a lump-sum payment equal to 18 months of Mr.
Blashford’s then-current base salary, any unpaid bonus for the immediately prior year based on actual performance, the pro-rata portion of
Mr. Blashford’s target bonus earned for the year in which termination of employment occurs based on our actual performance, if
determinable, or if the results are not determinable, then based on performance at the “target level”, and 18 months of COBRA premium
payments.

If Mr. Blashford’s employment is terminated by us or a successor entity without “Cause” or by Mr. Blashford for “Good Reason” within one
year of a change in control, severance benefits consisting of a lump-sum payment equal to two years of Mr. Blashford’s then-current base
salary, any unpaid bonus for the immediately prior year based on actual performance, the pro-rata portion of Mr. Blashford’s target bonus
earned for the year in which termination of employment occurs based on our actual performance, if determinable, or if the results are not
determinable, then based on performance at the “target level”, 18 months of COBRA premium payments, and accelerated vesting of unvested
options and restricted stock awards.

Death and disability benefits, including payment of the portion of Mr. Blashford’s target bonus earned for the year in which the termination
occurs.

Mr. Blashford will be subject to 18-month non-solicitation and non-competition covenants following termination of employment, as well as confidentiality
obligations. For additional information regarding the Blashford Employment Agreement, please see the full text of the Blashford Employment Agreement filed on
February 21, 2020 as Exhibit 10.1 to our Current Report on Form 8-K.

Severance and Non-Competition Agreements

We have severance and non-competition agreements with Messrs. Ciccone and Mayo, which include 12-month non-competition and non-solicitation
obligations following termination of employment and provide for the following compensation and benefits:

Upon termination of the NEO’s employment for “Cause” (as defined in the agreement), unpaid but accrued base salary, unpaid benefits and
any unpaid bonus earned in accordance with the then applicable bonus plan or program.

If the NEO’s employment is terminated by us without “Cause” prior to a change in control and the NEO has been employed by us for at least
12 months prior to the date of termination, severance benefits consisting of a lump-sum payment equal to twelve months of the NEO’s then-

current base salary.

If the NEO’s employment is terminated by us or a successor entity without “Cause” within one year of a change in control, severance
benefits consisting of a lump-sum payment equal to 18 months of the NEO’s then-current base salary.
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Equity Compensation Plan Information

The following table provides certain information as of December 31, 2025 with respect to compensation plans under which shares of our common stock are

authorized for issuance.

@ (b) ©
Number of
securities
remaining
available
for future
Number of Weighted
securities average issuances
to be issued exercise price
upon of under equity
exercise of outstanding compensation
plans
outstanding options, (excluding
options, securities
warrants warrants and reflected
Plan Category and rights rights in column (a))
Equity compensation plans approved by stockholders 717266 (1) $ 2.28 454,882
Total 717,266 $ 228 454,882

(1) Includes outstanding restricted stock awards pursuant to the A&R EIP Plan which has been approved by our stockholders.

CERTAIN TRANSACTIONS AND BUSINESS RELATIONSHIPS

Under the Audit Committee’s charter and applicable provisions of our Code of Ethics, the Audit Committee has the responsibility to review transactions
that are considered related party transactions pursuant to Item 404 of Regulation S-K and to assess whether such transactions meet applicable legal requirements.
Directors and executive officers who believe that they may be related parties in transactions with us will inform the Board or the Audit Committee of such belief
and provide all relevant information. In accordance with Delaware law, any such transaction must be (a) approved or ratified in good faith by the Board or the
Audit Committee by a majority vote of disinterested directors; (b) approved in good faith by a vote of stockholders sufficient for the purpose; or (c¢) fair to us at
the time the transaction is approved or ratified. Additionally, under applicable law, a transaction would not be void or voidable solely because it was with a related
party, the related party was present at or participated in a meeting of the Board or the Audit Committee in which the transaction was approved, or the related
party’s vote was counted for such purpose, if the material facts as to the related party’s relationship or interest as to the transaction are disclosed or known to the
Board or the Audit Committee or to our stockholders entitled to vote thereon. Since January 1, 2025, the Company has not had any related party transactions
involving an amount in excess of the lesser of $120,000 and one percent of the average of the Company’s total assets at year-end for the last two completed fiscal

years.
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PROPOSALS TO BE VOTED UPON
ELECTION OF DIRECTORS

(Proposal No. 1)
General Information

Our Board currently consists of five (5) directors. Pursuant to a recommendation by the Governance/Nominating Committee, the Board has nominated five
(5) directors for election at the Annual Meeting. In connection with the Annual Meeting, all of these nominees are current members of the Board: Eric B. Blashford,
Philip J. Christman, Jeanette A. Press, Sachin M. Shivaram, and Cary B. Wood.

At the Annual Meeting, the Board will ask stockholders to vote on the election of five (5) directors, each to serve on our Board for a term of one (1) year
or until his or her respective successor is duly elected and qualified. The Board unanimously recommends that stockholders vote “FOR” each of the director
nominees named above.

If elected, each nominee will serve until the next Annual Meeting of Stockholders and until his or her successor shall be elected and qualified. Each of Eric
B. Blashford, Philip J. Christman, Jeanette A. Press, Sachin M. Shivaram, and Cary B. Wood has consented to being named in the Proxy Statement and to serve as a
director if elected. If, prior to the Annual Meeting, it should become known that any of the nominees will be unable to serve as a director after the Annual Meeting

by reason of death, incapacity or other occurrence, the proxies will be voted for such substitute nominee as is selected by the Board or, alternatively, not voted for
any nominee.

BOARD RECOMMENDATION

THE BOARD UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR”
EACH OF THE NOMINEES TO THE BOARD
SET FORTH IN THIS PROPOSAL NO. 1

37



ADVISORY (NON-BINDING) VOTE TO APPROVE EXECUTIVE COMPENSATION
(Proposal No. 2)

Section 14A of the Exchange Act requires us to give our stockholders the opportunity to approve, on a non-binding advisory basis, the compensation of
our NEOs. Accordingly, we are presenting this proposal, commonly known as a “Say-on-Pay” proposal, which gives our stockholders the opportunity to express
their views on the compensation of our named executive officers by voting for or against the following resolution:

“RESOLVED, that the Company’s stockholders approve, on a non-binding advisory basis, the compensation of the named executive officers, as
disclosed in the Company’s Proxy Statement for the 2026 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and
Exchange Commission, including the Summary Compensation Table and other related tables and disclosures set forth in such Proxy Statement.”

Stockholders are urged to read this Proxy Statement carefully and consider the various factors regarding compensation matters discussed therein.

Our executive compensation philosophy is specifically designed to:

° Attract, motivate and retain talented and experienced leaders vital to our short- and long-term success;
° Align the interests of executives with those of our stockholders by rewarding performance that enhances stockholder value; and
° Include as part of overall compensation, a significant component of variable pay elements (performance-based bonuses and long-term

incentives) to reflect pay for performance.

The Compensation Committee structures our executive compensation plans and programs in accordance with this philosophy, and the compensation paid
to our NEOs reflects this philosophy. Following the frequency of the say-on-pay advisory stockholder vote at the annual meeting of stockholders held May 23,
2023, the Board determined its current intention to include an advisory vote on the compensation of our NEOs in its Proxy Statement every year. This will provide
stockholders an opportunity to provide annual feedback on the Company’s pay practices.

Although this vote is advisory and thus non-binding, the Board and the Compensation Committee value the opinions of our stockholders and will
consider the outcome of this Say-on-Pay vote when evaluating our compensation philosophy, policies and practices.

BOARD RECOMMENDATION

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE NON-BINDING ADVISORY RESOLUTION APPROVING THE COMPENSATION

OF OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT
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RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

(Proposal No. 3)

Representatives of our independent registered public accounting firm are expected to be available at the Annual Meeting. Such representatives will have
an opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions.

RSM, our independent registered public accounting firm, provides services in connection with the audit of our financial statements, assistance with our
Annual Report submitted to the SEC on Form 10-K and filed with the SEC, and consultation on matters relating to accounting and financial reporting.

Audit Fees

The following table sets forth the approximate fees billed by RSM for 2024 and 2025:

2024 2025
Audit Fees $ 491,500 $ 510,750
Audit Related Fees $ 19927 $ 20,500
Tax Fees $ — 3 —
All Other Fees $ — —
Total $ 511427  $ 531,250

Audit Fees consist of fees billed for the audit of our year-end financial statements, review of financial statements included in our Quarterly Reports and
our Current Reports, as well as review of correspondence with the SEC and advisory services in connection with Section 404 of the Sarbanes-Oxley Act of 2002.

Audit Related Fees consist of fees billed for attest services related to Common Stock offering as well as all out-of-pocket expenses.

The Audit Committee has considered whether provision of the above audit related services is compatible with maintaining the registered public
accounting firm’s independence and has determined that such services are compatible with maintaining the registered public accounting firm’s independence.

Pre-Approval of Audit Fees

Pursuant to its charter, the Audit Committee is responsible for pre-approving all audit and permitted non-audit services to be performed for us by our
independent auditors. When assessing requests for pre-approval, the Audit Committee will consider whether the provision of such services is consistent with
maintaining the independent auditors’ independence. The Audit Committee pre-approved all audit and permitted non-audit services performed for us in 2024 and
2025.
BOARD RECOMMENDATION
THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF RSM AS THE INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE COMPANY FOR 2026
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OTHER MATTERS
Multiple Stockholders Sharing the Same Address— Householding”

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for proxy statements with respect
to two or more stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders. This process, which is commonly
referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies.

At this time, one or more brokers, banks and/or other nominees with accountholders who are Company stockholders will be householding our proxy
materials. A single Proxy Statement will be delivered to multiple stockholders sharing an address unless contrary instructions have been received from the affected
stockholder. Once you have received notice from your broker, bank and/or other nominee that they will be householding communications to your address,
householding will continue until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in householding and
would prefer to receive a separate Proxy Statement, please notify your broker. You may direct your written request for a copy of the Proxy Statement to Broadwind,
Inc., Attn: Corporate Secretary, 3240 South Central Avenue, Cicero, Illinois 60804, or you may request a copy by telephone at 708-780-4800. Upon such a request,
we will promptly deliver a separate copy of the Proxy Statement to you. If your broker, bank and/or other nominee is not currently householding (i.e., you received
multiple copies of our Proxy Statement), and you would like to request delivery of a single copy, you should contact your broker, bank and/or other nominee.

Stockholder Proposals and Nominations

Any appropriate proposal submitted by a Company stockholder and intended to be included in our Proxy Statement for the 2027 Annual Meeting of
Stockholders must be received by us at our principal executive offices no later than December 25, 2026. Any such proposal must comply with the proxy rules of the
SEC, including Rule 14a-8, and our Bylaws and be sent to our Corporate Secretary at the address on the cover of this Proxy Statement.

Also, a board nomination or a stockholder proposal intended to be presented at the 2027 Annual Meeting of Stockholders but not included in our Proxy
Statement and proxy must be received by us no earlier than January 28, 2027, and no later than February 26, 2027, provided, however, that in the event that the
2027 Annual Meeting of Stockholders is called for a date that is not within 30 days before or after the anniversary date of the 2026 Annual Meeting, such
nomination or proposal must be received by us no later than the 10th day following the day on which the notice of the date of the 2027 Annual Meeting of
Stockholders was mailed or public disclosure of the date of the 2027 Annual Meeting of Stockholders was made, whichever first occurs. Any nomination must
comply with these requirements, as set forth our Bylaws.

In addition to complying with our Bylaws, as set forth immediately above, to comply with the universal proxy rules, stockholders who intend to solicit
proxies in support of director nominees other than the Company’s nominees must set forth the information required by Rule 14a-19 under the Exchange Act when
providing notice to the Company. Such a notice in support of director nominees other than the Company’s nominees pursuant to Rule 14a-19 must be received by
us no later than February 14, 2026, provided, however that in the event the 2027 Annual Meeting of Stockholders is called for a date that is not within 30 days
before or after the anniversary date of the 2026 Annual Meeting, such notice must be received by us no later than the 10th day following the day on which the
notice of the date of the 2027 Annual Meeting of Stockholders was mailed or public disclosure of the date of the 2027 Annual Meeting of Stockholders was made,
whichever first occurs.

To be properly brought before an annual meeting, our Bylaws require that any such proposal state:

° a brief description of the business to be brought before the Annual Meeting;
° the name and record address of such stockholder and any Stockholder Associated Person, if any, on whose behalf the proposal is made;
° the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by such stockholder or

any such Stockholder Associated Person;

° whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of, or any
other agreement, arrangement or understanding (including any short position or any borrowing or lending of shares) has been made, the
effect or intent of which is to mitigate loss to or manage risk or benefit of share price changes for, or to increase or decrease the voting power
of, such stockholder or Stockholder Associated Person with respect to any share of stock of the Corporation (which information shall be
updated by such stockholder and such Stockholder Associated Person, if any, in accordance with Section 1.16 of our Bylaws);

° a reasonably detailed description of all arrangements or understandings between such stockholder or such Stockholder Associated Person
and any other person or persons (including their names) in connection with the proposal of such business by such stockholder and any

material interest of such stockholder or such Stockholder Associated Person in such business;

° a representation whether the stockholder is being financed or indemnified by any third party for making this proposal and a reasonably
detailed description of the source of funds to be used to fund the solicitation of votes in connection with the proposed business;

° a representation that such stockholder or such Stockholder Associated Person intends to appear in person or by proxy at the annual meeting
to bring such business before the meeting;

° such other information relating to the stockholder proposing such business and any such Stockholder Associated Person that would be
required to be disclosed in a proxy statement or other filing required to be made in connection with a contested solicitation of proxies in
which such stockholder or Stockholder Associated Person is a participant in a solicitation subject to Regulation 14 of the Exchange Act; and

° such other information relating to the proposed business as the Corporation may reasonably request to determine whether such proposed
business is a proper matter for stockholder action.

Any nominations received from stockholders must be in full compliance with applicable laws and with our Bylaws.
Any such proposal should be sent to our Corporate Secretary at the address on the cover of this Proxy Statement.
Dated: April 14, 2026

Cicero, Illinois
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PARTI
Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K (“Annual Report”) contains “forward looking statements"— that is, statements related to future, not past, events—as
defined in Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that reflect our current expectations regarding our future growth,
results of operations, financial condition, cash flows, performance, business prospects and opportunities, as well as assumptions made by, and information currently
available to, our management. We have tried to identify forward looking statements by using words such as “anticipate,” “believe,” “expect,” “intend,” “will,”
“should,” “may,” “plan” and similar expressions, but these words are not the exclusive means of identifying forward looking statements. Forward looking statements
include any statement that does not directly relate to a current or historical fact. Our forward-looking statements may include or relate to our beliefs, expectations,
plans and/or assumptions with respect to the following: (i) the impact of global health concerns on the economies and financial markets and the demand for our
products; (ii) state, local and federal regulatory frameworks affecting the industries in which we compete, including the wind energy industry, and the related phase
out, extension, continuation or renewal of federal tax incentives and grants, including the advanced manufacturing tax credits, and state renewable portfolio
standards as well as new or continuing tariffs on steel or other products imported into the United States; (iii) our customer relationships and our substantial
dependency on a few significant customers and our efforts to diversify our customer base and sector focus and leverage relationships across business units; (iv) our
ability to operate our business efficiently, comply with our debt obligations, manage capital expenditures and costs effectively, and generate cash flow; (v) the
economic and operational stability of our significant customers and suppliers, including their respective supply chains, and the ability to source alternative
suppliers as necessary, (vi) our ability to continue to grow our business organically and through acquisitions, (vii) the production, sales, collections, customer
deposits and revenues generated by new customer orders and our ability to realize the resulting cash flows, (viii) information technology failures, network
disruptions, cybersecurity attacks or breaches in data security, (ix) the sufficiency of our liquidity and alternate sources of funding, if necessary, (x) our ability to
realize revenue from customer orders and backlog, (xi) the economy and the potential impact it may have on our business, including our customers, (xii) the state of
the wind energy market and other energy and industrial markets generally, including the availability of tax credits, and the impact of competition and economic
volatility in those markets; (xiii) the effects of market disruptions and regular market volatility, including fluctuations in the price of oil, gas and other commodities;
(xiv) competition from new or existing industry participants including, in particular, increased competition from foreign tower manufacturers, (xv) the effects of the
change of administrations in the U.S. federal government; (xvi) our ability to successfully integrate and operate acquired companies and to identify, negotiate and
execute future acquisitions, (xvii) the potential loss of tax benefits if we experience an “ownership change” under Section 382 of the Internal Revenue Code of 1986,
as amended, (xviii) the effects of proxy contests and actions of activist stockholders; (xix) the limited trading market for our securities and the volatility of market
price for our securities; (xx) our outstanding indebtedness and its impact on our business activities (including our ability to incur additional debt in the future); and
(xxi) the impact of future sales of our common stock or securities convertible into our common stock on our stock price. These statements are based on information
currently available to us and are subject to various risks, uncertainties and other factors that could cause our actual growth, results of operations, financial
condition, cash flows, performance, business prospects and opportunities to differ materially from those expressed in, or implied by, these statements. We are under no
duty to update any of these statements. You should not consider any list of such factors to be an exhaustive statement of all of the risks, uncertainties or other factors
that could cause our current beliefs, expectations, plans and/or assumptions to change. Accordingly, forward-looking statements should not be relied upon as a
predictor of actual results.

(Dollar amounts are presented in thousands, except per share data and unless otherwise stated)



ITEM 1. BUSINESS
As used in this Annual Report, the terms “we,” “us,” “our,” “Broadwind” and the “Company” refer to Broadwind, Inc., a Delaware corporation headquartered
in Cicero, Illinois, and its wholly-owned subsidiaries (the “Subsidiaries”). Dollars are presented in thousands unless otherwise stated.

Business Overview

Broadwind is a precision manufacturer of structures, equipment and components for power generation, critical infrastructure, and other specialized
applications. We provide technologically advanced high value products to customers with complex systems and stringent quality standards that operate in energy,
mining and infrastructure sectors, primarily in the United States of America (the “U.S.”). Our capabilities include but are not limited to the following: heavy fabrications,
welding, metal rolling, coatings, gear cutting and shaping, gearbox manufacturing and repair, heat treatment, precision machining, assembly, engineering and packaging
solutions.

We were incorporated in 1996 in Nevada as Blackfoot Enterprises, Inc., and through a series of subsequent transactions, became Broadwind Energy, Inc., a
Delaware corporation, in 2008. Through acquisitions in 2007 and 2008, we focused on expanding upon our core platform as a wind tower manufacturer, established our
Gearing segment, and developed and broadened our industrial fabrications capabilities. In early 2017, we acquired Red Wolf Company, LLC, a kitter and assembler of
industrial components primarily supporting the global gas turbine market. In 2020, we rebranded to Broadwind, Inc., a reflection of our diversification progress to date
and our continued strategy to expand our product and customer diversification outside of wind energy. Effective with our 2020 rebranding, we renamed certain
segments. Our Towers and Heavy Fabrications segment was renamed to Heavy Fabrications and our Process Systems segment was renamed to Industrial Solutions. Our
Gearing segment name remained the same.

Heavy Fabrications

We provide large, complex and precision fabrications to customers; historically in a broad range of industrial markets. Our most significant presence is within
the U.S. wind energy industry where we provide steel towers and repowering adapters primarily to wind turbine manufacturers. We streamlined our operations within
this segment during the year ended December 31, 2025, selling our industrial fabrication operations in Manitowoc, Wisconsin in September 2025 and consolidating our
remaining segment operations to our production facility in Abilene, Texas. The Abilene facility has an annual wind tower production capacity of up to approximately
220 towers (660 tower sections), sufficient to support turbines generating more than 800 MW of power (assuming a 3 MW tower). In this segment we also
manufacture a proprietary mobile, modular pressure reducing system (“PRS”) for the compressed natural gas virtual pipeline market.

Gearing

We provide gearing, gearboxes and precision machined components to a broad set of customers in diverse markets including; power generation, onshore and
offshore oil and gas (“O&G”) fracking and drilling, material handling, wind energy, surface and underground mining, steel, infrastructure, marine, defense, and other
industrial markets. We provide gearbox repair services and have manufactured loose gearing, gearboxes and systems, and provided heat treat services for aftermarket
and Original Equipment Manufacturers (“OEM”) applications for a century. While a significant portion of our business is manufactured to our customer’s specifications,
we employ design and metallurgical engineers to meet our customer’s stringent quality requirements, to improve product performance and reliability and to develop
custom products that are integrated into our customer’s product offerings.

Industrial Solutions

We provide supply chain solutions, light fabrication, inventory management, kitting and assembly services, primarily serving the combined cycle natural gas
turbine market. We support the U.S. wind power generation market, by providing tower internals kitting solutions for on-site installations, as OEMs domesticate their
supply chain due to lead time and reliability issues. We leverage a global supply chain to provide instrumentation & controls, valve assemblies, sensor devices, fuel
system components, electrical junction boxes & wiring, and electromechanical devices. We also provide packaging solutions and fabricate panels and sub-assemblies to
reduce our customers’ costs, improve manufacturing velocity and reliability.

The following table summarizes the key markets served and product offerings of our three segments as of December 31, 2025:

Segment Heavy Fabrications Gearing Industrial Solutions
Key Markets Served -Wind Power Generation -Power Generation -Combined Cycle Natural
-Oil and Gas -Onshore & Offshore Gas Power Generation
-Onsite Power Generation Oil and Gas Fracking/Drilling -Solar Power Generation
-Material Handling -Wind Power Generation

-Wind Power Generation

-Surface and Underground Mining
-Steel Production

-Infrastructure

-Marine

-Defense

-Pulp and Paper

-Waste Processing

Products -Wind Towers/Adapters -Loose Gearing -Supply Chain Solutions
-Pressure Reducing Systems -Custom Gearboxes -Inventory Management
-Gearbox Repair -Kitting and Assembly
-Heat Treat Services -Solar Inverter Racks
-Solar Powered Shelters/Charging
-Precision Machining Stations



Business and Operating Strategy

We intend to capitalize on the markets for wind energy, gas turbines, O&G, mining, and other industrial verticals in North America by leveraging our core
competencies in welding, manufacturing, assembling and kitting. Our strategic objectives include the following:

Diversify our customer and product line concentrations. In 2025, sales derived from our top five customers represented 80% of total sales and sales
into the wind energy industry represented 51% of total sales. We have reduced the concentration of our sales as compared to 2020, when our top five
customers comprised 84% of total sales and sales in the wind energy industry represented 70% of total sales. To reduce the concentration of our
sales, we have focused our product development activities and our sales force on expanding and diversifying our customer base and product lines.
We are leveraging existing customer relationships within each of our segments to cross sell our broad portfolio of capabilities. We utilize a stage gate
model for new product development, which provides a framework for evaluating opportunities and commercialization. Our diversification efforts are
impacted in part by the end-market demand outlook.

Improve capacity utilization and broaden our manufacturing capabilities. Subject to labor availability, we have manufacturing capacity available
that could support a significant increase in our annual revenues for gearing and industrial solutions. We are working to improve our capacity
utilization and financial results by leveraging our existing manufacturing capacity and adjusting capacity where we can, in response to changing
market conditions.

Pursue opportunistic acquisitions as well as organic investments. In addition to existing business and operating strategies, we are endeavoring to
identify, and opportunistically execute on, accretive acquisitions and organic investments that will allow us to achieve further growth. Our investment
criteria for opportunistic acquisitions as well as organic investments include, among other things, our ability to: improve manufacturing competencies,
support our existing capacity utilization strategy, enhance our diversification strategy. Additionally, we have developed new variations of our

PRS unit which supplies compressed natural gas to regions without established infrastructure as part of the virtual pipeline. We believe that execution
of our investment strategy provides significant opportunity to generate stockholder value, through profitable growth and leveraging a significant
unrealized economic asset, over $298 million of net operating losses (“NOLs”) as of December 31, 2025 which can be used to cover future prospective
tax liabilities.

Streamline front-end processes to operational efficiency. We believe that the proper coordination and integration of the supply chain, consistent use
of systems to manage our production activities and “Continuous Improvement” initiatives are key factors that enable high operating efficiencies,
increased reliability, better delivery and lower costs. We utilize robust Advanced Product Quality Processes (APQP) to support the introduction of
new products. We have developed better supply chain expertise, worked with lean enterprise resources, upgraded and improved systems utilization
and invested capital to enhance our operational efficiency and flexibility. We have implemented scheduling software and have expanded our
engineering organization to support the growing complexity of our expanded customer base and product lines. We have staffed our operations with
Continuous Improvement experts in order to optimize our production processes to increase output, leverage our scale and lower our costs while
maintaining product quality.

SALES AND MARKETING

We market our heavy fabrications, gearing, and industrial solutions through a direct sales force, supplemented with independent sales agents in certain
markets. Our sales and marketing strategy is to develop and maintain long-term relationships with our existing customers, and seek opportunities to expand these
relationships across our business units. Our business development team uses market data, including marketing databases, information gathered at industry and trade
shows, internet research and website marketing to identify and target new customers.



CUSTOMERS

We manufacture products for a variety of customers in the wind energy, O&G, gas turbine, mining, and other industrial markets. Within the wind energy
industry, our customer base consists primarily of wind turbine manufacturers who supply end users and wind farm operators with wind turbines, and wind gearbox re-
manufacturers who use our replacement gears in their replacement gearboxes. The wind turbine market is very concentrated. According to Wood Mackenzie Power &
Renewables 2025 industry data, the top two wind turbine manufacturers comprised approximately 88% of the U.S. market. As a result, although we have historically
produced towers for a broad range of wind turbine manufacturers, in any given year a limited number of customers have accounted for the majority of our revenues.
Within the O&G and mining industries, our customer base consists of manufacturers of hydraulic fracturing and mud pumps, drilling and production equipment, mining
equipment, and off highway vehicles. Within the gas turbine industry, our customers supply end-users with natural gas turbines and after-market replacement and
efficiency upgrade packages. Within our other industrial markets served, our customer base includes steel producers, and manufacturers of material handling, pulp and
paper and other power generation equipment. Sales to GE Vernova represented greater than 10% of our consolidated revenues for the years ended December 31,

2025 and 2024. The loss of this customer could have a material adverse effect on our business, results of operation or financial condition. As a result, we have an
ongoing initiative to diversify our customer base.

COMPETITION

Each of our businesses faces competition from both domestic and international companies. In recent years, the industrial gearing industry has experienced
consolidation of producers and acquisitions by strategic buyers in response to strong international competition, although recent tariff and supply chain uncertainties
have caused buyers to shift more of their purchases to domestic gear manufacturers.

Within the wind tower product line of our Heavy Fabrications segment, the largest North American based competitor is Arcosa Inc. Other competitors include
C.S. Wind, a South Korean company, Marmen Industries, a Canadian company, and GRI Renewable Industries, a Spanish company, each of which have production
facilities in the U.S. We also face competition from imported towers, although in recent years a number of trade cases have periodically significantly reduced competition
from imports.

Imports from China and Vietnam have declined following a determination by the U.S. International Trade Commission (“USITC”) in 2013 that wind towers from
those countries were being sold in the U.S. at less than fair value. As a result of the determination, the U.S. Department of Commerce (“USDOC”) issued antidumping
and countervailing duty orders on imports of wind towers from China and an antidumping duty order on imports of towers from Vietnam. In May 2018, the U.S. Court of
Appeals affirmed the decision from the U.S. Court of International Trade but excluded CS Wind Vietnam from the antidumping order. In April 2019, the USDOC extended
the term of these duties for an additional five-year period. In October 2024, the USDOC again extended the term of these duties for an additional five-year period.

Following a renewed surge of tower imports from countries not impacted by existing duties, in July 2020, the USDOC issued antidumping and countervailing
duty orders on imports of wind towers from Canada, Indonesia, and Vietnam—including CS Wind Vietnam—and an antidumping order on imports of towers from
Korea. The Indonesia countervailing duty order was later revoked after an appeal to the U.S. Court of International Trade (“CIT”). An appeal of the Canada
antidumping determination is currently pending at the U.S. Court of Appeals for the Federal Circuit. The USITC and USDOC are currently conducting a required “five-
year review” of the trade orders on Canada, Indonesia, Korea, and Vietnam to determine whether the orders should be extended for another five-year period.

In September 2020, a new trade case was brought before the USDOC and USITC, to assess whether wind towers imported from India, Malaysia, and Spain
were being sold in the U.S. at less than fair value. The USDOC and USITC issued affirmative final determinations in all three antidumping (India, Malaysia, and Spain)

and two countervailing duty cases (India and Malaysia). The USDOC imposed orders for two cases in August 2021 and the remainder in December 2021.
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In our Gearing segment, which is focused on O&G, natural gas power generation, wind energy, mining and steel markets, we compete with domestic and
international manufacturers who produce gears greater than one meter in diameter. Our key competitors include Overton Chicago Gear, Cincinnati Gearing
Systems, Milwaukee Gear and Horsburgh & Scott. In addition, we compete with the internal gear manufacturing capacity of relevant equipment manufacturers and face
competition from foreign competitors.

In our Industrial Solutions segment, which is primarily focused on the gas turbine market, we compete with electrical supply distributors. Our key competitors
include Gexpro and other small independent companies.

REGULATION
Production Tax Credit/Investment Tax Credit

Historically, the most impactful development incentive for our wind industry products has been the production tax credit (“PTC”) for new wind energy projects,
which provides federal income tax credits based on electricity produced from qualifying wind turbines. Political and legislative support for the PTC has been intermittent
since its introduction in 1992, which has caused significant volatility in the demand for new wind energy projects.

In December 2020, the Consolidated Appropriations Act of 2021 (“COVID IV”), a $2.3 trillion spending bill that combined a $1.4 trillion omnibus spending bill
for federal fiscal year 2021 with $900 billion in stimulus relief for the COVID-19 pandemic was signed into law. As part of COVID IV, the PTC was extended for an
additional year, allowing for a 60% credit for projects that start construction by the end of 2021. In order to benefit from the PTC, qualifying projects must either be
completed within four years from their start of construction, or the developer must demonstrate that its projects are in continuous construction between start of
construction and completion. As a result of COVID IV, the PTC has subsidized wind projects commenced as late as 2021 and completed by 2025, or later if continuous
construction can be demonstrated. Included in COVID IV was the addition of a new 30% investment tax credit (“ITC”) created for offshore wind projects that start
construction by the end of 2025. The provision also retroactively applied to certain projects that started production in 2016.

On August 16, 2022, the Inflation Reduction Act (“IRA”) was enacted to reduce inflation and promote clean energy in the United States. The IRA modified
and extended the PTC until the later of 2032 or when greenhouse gas emissions would have been reduced by 75% compared to 2022. It provided for tax credits up to a
maximum of 30%, adjusted for inflation annually, for electricity generated from qualified renewable energy sources where taxpayers meet prevailing wage standards
and employ a sufficient proportion of qualified apprentices from registered apprenticeship programs. It also provided a bonus credit for qualifying clean energy
production in energy communities.

The One Big Beautiful Bill Act (the “OBBBA”), enacted on July 4, 2025, limited the applicability of these existing programs. Under the OBBBA, wind projects
that begin construction after July 4, 2026, must be placed in service by December 31, 2027, to qualify for the PTC or the ITC. Any wind project that begins construction
after July 4, 2026, and is not placed in service by December 31, 2027, will not qualify for the PTC or the ITC. The PTC and ITC have driven demand for new wind
projects by providing financial incentives to developers, and the limitations on available incentives imposed by the OBBBA have negatively impacted demand for
future wind projects.

The IRA also included Advanced Manufacturing Production tax credits (“AMP credits”) for manufacturers of eligible components, including wind and solar
components. Manufacturers qualify for the AMP credits based on the electricity output for each component produced and sold in the US starting in 2023 through
2032. The OBBBA eliminated the credit for components produced and sold after 2027. The credit amount varies based on the eligible component, which includes solar
components, wind energy components, inverters, qualifying battery components, and critical minerals. Tower manufacturers are eligible for credits of $0.03 per watt for
applicable components produced. Manufacturers can elect a direct pay option where they can receive a payment equal to the full value of the tax credits from
the Internal Revenue Service anytime during the ten-year period. That election lasts for five years, after which the AMP credits can be used against tax obligations or
transferred to third parties in exchange for cash.

Investment in Infrastructure

In November 2021, the federal Infrastructure Investment and Jobs Act (“IIJA”) was signed into law. The IIJA authorized $548 billion in new infrastructure
spending over the next five years following enactment and $650 billion in previously allocated funds. The IIJA allocated $62 billion to the Department of Energy (“DOE”)
for various projects focused on clean energy resources and expanding renewable energy. As of the date of this report, the DOE still reported a limited amount of clean
energy project funding remained available under the IIJA, however the timing of the award of remaining projects funded by the IIJA is uncertain thus the remaining
impact on our business is uncertain.

Occupational Safety and Health Administration
Our operations are subject to regulation of health and safety matters by the U.S. Occupational Safety and Health Administration. We believe that we take
appropriate precautions to protect our employees and third parties from workplace injuries and harmful exposure to materials handled and managed at our facilities.

However, claims asserted in the future against the Company for work-related injury or illnesses could increase our costs.
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Environmental

Our operations are subject to numerous federal, state and local environmental laws and regulations. Although it is our objective to maintain compliance with
these laws and regulations, it may not be possible to quantify with certainty the potential impact of actions involving environmental matters, particularly remediation
and other compliance efforts that we may undertake in the future.

BACKLOG

We sell our towers under either supply agreements or individual purchase orders (“POs”), depending on the size and duration of the purchase commitment.
Under the supply agreements, we typically receive a purchase commitment for towers to be delivered in future fiscal quarters, then receive POs on a periodic basis
depending upon the customer’s forecast of production volume requirements within the contract terms. For our Gearing and Industrial Solutions segments, sales are
generally based on individual POs. As of December 31,2025, the dollar amount of our backlog based on unfulfilled POs and supply agreements was approximately
$96 million. This represents a 24% decrease from the backlog at December 31, 2024. Backlog as of December 31, 2025 and 2024 is net of revenue recognized over time as
described in Note 2, “Revenues” of our consolidated financial statements.

SEASONALITY
The majority of our business is not affected by seasonality.
EMPLOYEES

We had 341 U.S.-based employees at December 31, 2025, of which 304 were in manufacturing related functions and 37 were in administrative functions. As of
December 31, 2025, approximately 20% of our employees were covered by collective bargaining agreements with local unions in our Cicero, Illinois and Neville Island,
Pennsylvania locations. We anticipate that the collective bargaining agreements with our union members will be renewed through contract renegotiation near the
contract expiration dates, although there can be no assurance that any such agreements will be concluded. The collective bargaining agreement with the Neville Island
union was renegotiated in November 2022 and is expected to remain in effect through October 2026. On March 6, 2026, we agreed to a new four-year collective
bargaining agreement with the union representing the workforce at our Cicero, Illinois facility replacing a previous agreement. The new four-year collective bargaining
agreement is expected to remain in effect through February 2030. We believe that our relationship with our employees is generally positive. The table below summarizes
our employees as of December 31, 2025:

Number of Employees As of

Segment December 31, 2025
Heavy Fabrications 163
Gearing 104
Industrial Solutions 64
Corporate 10

Total 341
RAW MATERIALS

The primary raw material used in the construction of heavy fabrication and gearing products is steel in the form of plate, bar stock, forgings and castings. The
market for tower steel and internal packages has become increasingly globalized. Although we are generally responsible for procurement of the raw materials, our global
tower customers often negotiate the prices and terms for purchases, and, through a “directed buy”, we purchase under these agreements. We have legal title to the raw
materials and pass the raw material cost through to our end customer plus a conversion margin.
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Outside of these directed buys, we operate a multiple supplier sourcing strategy and source our raw materials through various suppliers located throughout the
U.S. and abroad. We do not have long term supply agreements with our raw material suppliers, and closely match terms with those of our customers to limit our exposure
to commodity price fluctuations. We have made modifications to our supply chain management practices to deal more effectively with potential disruptions arising from
these purchasing practices.

QUALITY CONTROL

We have a long-standing focus on processes for ensuring the manufacture of high-quality products. To achieve high standards of production and operational
quality, we implement strict and extensive quality control and inspections throughout our production processes. We maintain internal quality controls over all core
manufacturing processes and carry out quality assurance inspections at the completion of each major manufacturing step to ensure the quality of our products. The
manufacturing process at our Gearing segment, for example, involves transforming forged steel into precision gears through cutting, heat treating, testing and finishing.
We inspect and test raw materials before they enter the assembly process, retest the raw materials after rough machining, test the functioning of gear teeth and cores
after thermal treatment and accuracy test final outputs for compliance with product specifications. We believe our investment in industry leading heat treatment, high
precision machining, specialized grinding technologies and cutting-edge welding has contributed to our high product reliability and the consistent performance of our
products under varying operating conditions. All of our core operating facilities are ISO 9001:2015 certified. Our Gearing segment is also AS9100D certified as of August
2024 and has the ability to produce aerospace components. Additionally, our Gearing and Heavy Fabrications segments completed International Traffic in Arms
Regulations registrations in 2024 to protect the intellectual property of our defense customers. We will continue our efforts to achieve the highest quality standards.

INFORMATION SYSTEMS

We utilize standardized information technology systems across all areas of quoting and estimating, enterprise resource planning, materials resource planning,
capacity planning and accounting, project execution and financial controls. We provide information technology oversight and support from our corporate headquarters
in Cicero, IL. The operational information systems we employ throughout the Company are industry-specific applications that in some cases have been internally
developed or modified by the vendor and improved to fit our operations. Our enterprise resource planning software is integrated with our operational information
systems wherever possible to deliver relevant and real-time operational data. We believe our information systems provide our people with the tools to execute their
individual job function and achieve our strategic initiatives.

WORKING CAPITAL

We sell to a broad range of industrial customers. In general, we produce to order rather than to stock. For wind towers, our largest product line, the industry
has historically used customized contracts with varying terms and conditions between suppliers and customers, depending on the specific objectives of each party. Our
practices mirror this historical industry practice of negotiating agreements on a case- by-case basis. As a result, working capital needs, including levels of accounts
receivable (“A/R”), accounts payable (“A/P”), and inventory, can vary significantly from quarter to quarter based on the contractual terms associated with each
quarter’s sales, such as whether and when we are required to purchase and supply steel to meet our contractual obligations. Customer deposits can vary significantly
from quarter to quarter based on customer mix, contractual terms associated with each quarter’s sales and the timing impacts associated with customers placing orders
for future production. In recent years, our larger customers have increasingly used supplier financing programs, whereby a third-party lender advances customer
payments to us net of an interest charge. The combination of customer deposits and supplier financing programs arrangements may significantly reduce our working
capital requirements.

In analyzing our liquidity, an important short-term metric is our use of operating working capital (“OWC”) in relation to revenue. OWC is comprised of A/R and
inventories, net of A/P and customer deposits. Our OWC at December 31, 2025 was $37,795, or 25% of trailing three months of sales annualized, compared to December

31,2024, when OWC was $19,287, or 14% of trailing three months of sales annualized. The increase in OWC was driven primarily by lower customer deposit balances.
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CORPORATE INFORMATION

Our principal executive office is located at 3240 South Central Avenue, Cicero, IL 60804. Our phone number is (708) 780-4800 and our website address is
www.bwen.com.

OTHER INFORMATION

On our website at www.bwen.com, we make available under the “Investors” menu selection, free of charge, our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to these reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon
as reasonably practicable after such reports or amendments are electronically filed with, or furnished to, the Securities and Exchange Commission (the “SEC”). Also, the
SEC maintains an Internet site at www.sec.gov that contains reports, proxy and information statements, and other information that we file electronically with the SEC.

From time to time, we also provide additional information about the Company and its activities on the “Investors” section of our website, which we encourage
investors to review. The information contained or incorporated on our website is not a part of this document.

ITEM 1A. RISK FACTORS
OPERATIONAL RISKS
We may be unable to keep pace with rapidly changing technology in wind turbine and other industrial component manufacturing.

The global markets for wind turbines and our other manufactured industrial components are rapidly evolving technologically. Our component manufacturing
equipment and technology may not be suited for future generations of products being developed by wind turbine companies. As turbines grow in size, particularly to
support the development of offshore windfarms, tower manufacturing becomes more complicated and may require investments in new manufacturing equipment. For
example, some wind turbine manufacturers are using wind turbine towers made partially or wholly from concrete instead of steel. Additionally, we continue to evaluate
the implementation of emerging technologies such as generative artificial intelligence and machine learning into our products and services. Such technologies present
unique business opportunities along with rapidly changing legal and regulatory risks, and we may not be able to anticipate vulnerabilities, flaws or security threats
resulting from the use of such technology and develop adequate protection measures. To maintain a successful business in our field, we must keep pace with
technological developments and the changing standards of our customers and potential customers and meet their constantly evolving demands. If we fail to
adequately respond to the technological changes in our industry, make the necessary capital investments or are not suited to provide components for new types of
wind turbines, our business, financial condition and operating results may be adversely affected.

We are substantially dependent on a few significant customers and the ordering levels for our products may vary based on customer needs. Further, we face
significant risks associated with changes in our relationship with these significant customers.

Historically, the majority of our revenues are highly concentrated with a limited number of customers. Some of the markets we serve have a limited number of
customers. In 2025, one customer, GE Vernova, accounted for more than 10% of our consolidated revenues, and our five largest customers accounted for 80% of our
consolidated revenues. Certain of our customers have periodically expressed their intent to scale back, delay or restructure existing customer agreements, which has led
to reduced revenues from these customers and periodic deviations in expected ordering levels. It is possible that this may occur again in the future. Additionally, not all
of our customers make purchases every year. As a result, our operating profits and gross margins have historically been negatively affected by significant variability in
production levels, which has created production volume inefficiencies in our operations and cost structures. Because of this variability, we believe that comparisons of
our operating results in any particular quarterly period may not be a reliable indicator of future performance.
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Additionally, if our relationships with our significant customers should change materially, it could be difficult for us to immediately and profitably replace lost
sales in a market with such concentration, which could have a material adverse effect on our operating and financial results. We could be adversely impacted by
decreased customer demand for our products due to (i) the impact of current or future economic conditions on our customers, (ii) our customers’ loss of market share to
their competitors that do not use our products, and (iii) our loss of market share with our customers. We could lose market share with our customers to our competitors
or to our customers themselves, should they decide to become more vertically integrated and produce the products that we currently provide.

In addition, even if our customers continue to do business with us, we could be adversely affected by a number of other potential developments with our
customers. For example:

e The inability or failure of our customers to meet their contractual obligations could have a material adverse effect on our business, financial position and
results of operations and in the event of a dispute, these customers may have more significant resources than we do, which could result in protracted
litigation and the incurrence of material costs.

e Certain customer contracts provide the customer with the opportunity to cancel a substantial portion of its volume obligation by providing us with notice
of such election prior to commencement of production. Such contracts generally require the customer to pay a sliding cancellation fee based on how far in
advance of commencement of production such notice is provided.

e [f we are unable to deliver products to our customers in accordance with an agreed-upon schedule, we may become subject to liquidated damages
provisions in certain supply agreements for the period of time we are unable to deliver finished products. Although the liquidated damages provisions are
generally capped, they can become significant and may have a negative impact on our profit margins and financial results.

e A material change in payment terms with a significant customer could have a material adverse effect on our short-term cash flows.

e The concentration of our customer base may enable our customers to demand pricing and other terms unfavorable to us and make us more vulnerable to
changes in demand by or issues with a given customer.

Because our industry is capital intensive and we have significant fixed and semi-fixed costs, our profitability is sensitive to changes in volume.

The property, plants and equipment needed to manufacture products for our customers and provide our processes and solutions can be very expensive. We
must spend a substantial amount of capital to purchase and maintain such property, plant and equipment. Although we believe our current cash balance, along with our
projected internal cash flows and available financing sources, will provide sufficient cash to support our currently anticipated operating and capital needs, if we are
unable to generate sufficient cash to purchase and maintain the property, plant and equipment necessary to operate our business, we may be required to reduce or delay
planned capital expenditures or to incur additional indebtedness.

We face significant risks associated with uncertainties resulting from changes to policies and laws with the periodic changes in the U.S. administration.

Changes of administration in the U.S. federal government may affect our business in a manner that currently cannot be reliably predicted, especially given the
potentially significant changes to various laws and regulations that affect our business. These uncertainties may include changes in laws and policies in areas such as
corporate taxation, taxation and tariffs on imports of internationally sourced products, international trade including trade treaties such as the United States-Mexico-
Canada Agreement, environmental protection and workplace safety laws, labor and employment law, immigration and health care. For example, during 2025, President
Trump's administration has imposed significant tariffs on goods imported into the United States from many countries around the world. The imposition of such tariffs
has strained and may continue to strain international trade relations and has impacted and may continue to impact the costs of raw materials. Pressures on and
uncertainty surrounding the U.S. federal government’s budget, and potential change in budgetary priorities could adversely affect individual programs including
programs that incentivize the development of wind power generation capacity, and may delay purchasing or payment decisions by certain of our customers. All of
these uncertainties may individually or in the aggregate materially and adversely affect our business, results of operations or financial condition.

Disruptions in the supply of parts and raw materials, or changes in supplier relations, may negatively impact our operating results.

We are dependent upon the supply of certain raw materials used in our production process, and these raw materials are exposed to price fluctuations on the
open market. Raw material costs for materials such as steel, our primary raw material, have fluctuated significantly and may continue to fluctuate. To reduce price risk
caused by market fluctuations, we have generally tried to match raw material purchases to our sales contracts or incorporated price adjustment clauses in our contracts.
However, limitations on availability of raw materials or increases in the cost of raw materials (including steel), energy, transportation and other necessary services may
impact our operating results if our manufacturing businesses are not able to fully pass on the costs associated with such increases to their respective customers.
Alternatively, we will not realize material improvements from any decline in steel prices as the terms of our contracts generally require that we pass these cost savings
through to our customers. In addition, we may encounter supplier constraints, be unable to maintain favorable supplier arrangements and relations or be affected by
disruptions in the supply chain caused by events such as natural disasters, pandemics, shipping delays, power outages and labor strikes. Additionally, our supply
chain has become more global in nature and, thus, more complex from a shipping and logistics perspective. In the event of limitations on availability of raw materials or
significant changes in the cost of raw materials, particularly steel, our margins and profitability could be negatively impacted.

We rely on unionized labor, the loss of which could adversely affect our future success.

We depend on the services of unionized labor and have collective bargaining agreements with certain of our operations workforce at our Cicero, Illinois and
Neville Island, Pennsylvania Gearing facilities. The loss of the services of these and other personnel, whether through terminations, attrition, labor strike or otherwise, or
a material change in our collective bargaining agreements, including a significant increase in labor costs, could have a material adverse impact on us and our future
profitability. In November 2022, a four-year collective bargaining agreement was ratified by the collective bargaining union in our Neville Island facility and will remain in
effect through October 2026. On March 6, 2026, we agreed to a new four-year collective bargaining agreement with the union representing the workforce at our Cicero,
Illinois facility replacing a previous agreement. The new four-year collective bargaining agreement is expected to remain in effect through February 2030. Any failure to
negotiate and conclude a new collective bargaining agreement with a union when the applicable agreement expires could result in strikes, boycotts, or other labor
disruptions. As of December 31, 2025, these collective bargaining units represented approximately 20% of our workforce.

Our ability to hire and retain qualified personnel at competitive cost could adversely affect our business.

Many of the products we sell, and related services that we provide require that we have skilled labor in our manufacturing facilities.
The availability of labor in the markets in which we operate has declined in recent years and competition for such labor has increased, especially under current
inflationary pressures. A significant increase in wages paid by competitors, both within and outside the energy industry, for such work force could result in
insufficient availability of workers or increase our labor costs, or both. In the event prevailing wage rates continue to increase in the markets in which we operate, we
may be required to concurrently increase the wages paid to our employees to maintain the quality of our workforce and customer service. If the supply of
skilled labor is constrained or our costs of attracting and maintaining a workforce increase, our profit margins could decrease, and our growth potential and brand
image could be impaired.
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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, our business and financial results could be adversely affected.

We provide warranty terms generally ranging between one and five years to our customers depending upon the specific product and terms of the customer
agreement. We reserve for warranty claims based on prior experience and estimates made by management based upon a percentage of our sales revenues related to such
products. From time to time, customers have submitted warranty claims to us. However, we have a limited history on which to base our warranty estimates for certain of
our manufactured products. Our assumptions could materially differ from the actual performance of our products in the future and could exceed the levels against which
we have reserved. In some instances, our customers have interpreted the scope and coverage of certain of our warranty provisions differently from our interpretation of
such provisions. The expenses associated with remediation activities in the wind energy industry can be substantial, and if we are required to pay such costs in
connection with a customer’s warranty claim, we could be subject to additional unplanned cash expenditures. If our estimates prove materially incorrect, or if we are
required to cover remediation expenses in addition to our regular warranty coverage, we could be required to incur additional expenses and could face a material
unplanned cash expenditure, which could adversely affect our business, financial condition and results of operations. Market disruptions and volatility may result in an
increased likelihood of our customers asserting warranty or remediation claims in connection with our products that they would not ordinarily assert in a more stable
economic environment. In the event of such a claim, we may incur costs if we decide to compensate the affected customer or to engage in litigation with the affected
customer regarding the claim. We maintain product liability insurance, but there can be no guarantee that such insurance will be available or adequate to protect against
such claims. A successful claim against us could have a material adverse effect on our business.

Cybersecurity incidents could disrupt our business and result in the compromise of confidential information and changes in information security and privacy laws,
regulations, policies and contractual obligations could adversely affect our business.

Our business is at risk from and may be impacted by information security incidents, including attempts to gain unauthorized access to our confidential data and
data systems, ransomware, malware, business email compromise, phishing attacks, and other electronic security events, which are increasing in frequency and
sophistication. Such incidents can range from individual attempts to gain unauthorized access to our information technology systems to more sophisticated security
threats. They can also result from internal compromises, such as human error, or malicious acts. While we seek to employ measures to prevent, detect, and mitigate these
threats, there is no guarantee such efforts will be successful in preventing a cyber event. Cybersecurity incidents could disrupt our business and compromise
confidential information belonging to us and third parties.

Certain of our suppliers and third parties we transact business with may receive information provided by us or by our customers and may also be at risk and
impacted by cybersecurity incidents. If these third parties fail to adhere to adequate data security practices, or in the event of a breach of their networks, our own and
our customers’ data may be improperly accessed, used or disclosed. Further, these third parties may incorporate generative artificial intelligence into their operations,
and these generative artificial intelligence tools may not meet existing or rapidly evolving regulatory or industry standards with respect to privacy and data protection.

Additionally, the legal and regulatory environment surrounding information security and privacy in the U.S. and international jurisdictions is constantly
evolving. Violation or non-compliance with any of these laws or regulations could have a material adverse effect on our business, reputation and financial conditions,
as well as subject us to significant fines, third party damages and other liability.

See Item 1C of this Form 10-K, “Cybersecurity,” for more information on our cybersecurity risk management and governance.
Recent increases in inflation and high interest rates in the United States and elsewhere could adversely affect our business.

We are exposed to fluctuations in inflation and interest rates, which could negatively affect our business, financial condition and results of operations. The
United States and other jurisdictions have recently experienced high levels of inflation. If the inflation rate continues to increase, it will likely continue to affect our
expenses, including, but not limited to, employee compensation and labor expenses and increased costs for supplies, and we may not be successful in offsetting such
cost increases. In addition, historically we have carried a significant amount of variable rate debt which is subject to fluctuations in interest rates. Certain government
agencies, including the U.S. Treasury, have previously implemented and may implement policies that have resulted and continue to result in historically high interest
rates and borrowing costs. Even though the Federal Funds Effective Rate was cut on multiple occasions during 2025, the cuts were relatively small and interest rates
remain relatively high on a historical basis. These relatively high interest rates may continue to result in significant interest expense to the extent we cannot limit our
debt balances. A severe or prolonged economic downturn, whether due to inflationary pressures, historically high interest rates, or otherwise, could result in a variety of
risks to our business, including weakened demand for our products.

RISKS RELATED TO OUR INDUSTRIES
Our financial and operating performance is subject to certain factors out of our control, including the state of the wind energy market in North America.

Our results of operations (like those of our customers) are subject to general economic conditions, and specifically to the state of the wind energy market. In
addition to the state and federal government policies supporting renewable energy described below, the growth and development of the larger wind energy market in
North America is subject to a number of factors, including, among other things:

o the availability and cost of financing for the estimated pipeline of wind energy development projects;

the cost of electricity, which may be affected by a number of factors, including government regulation, power transmission, seasonality, fluctuations in
demand, and the cost and availability of fuel, particularly natural gas;

the cost of raw materials used to make wind turbines, particularly steel;

the general increase in demand for electricity or “load growth;”

the costs of competing power sources, including natural gas, nuclear power, solar power and other power sources;

the development of new power generating technology, advances in existing technology or discovery of power generating natural resources;

the development of electrical transmission infrastructure;

state and federal laws and regulations regarding avian protection plans and noise or turbine setback requirements;

other state and federal laws and regulations, particularly those favoring low carbon energy generation alternatives;

administrative and legal challenges to proposed wind energy development projects;

the effects of global climate change such as more frequent or more extreme weather events, changes in temperature and precipitation patterns, changes to
ground and surface water and other related phenomena;

the improvement in efficiency and cost of wind energy, as influenced by advances in turbine design and operating efficiencies; and

e public perception and localized community responses to wind energy projects.

Consolidation among wind turbine manufacturers could increase our customer concentration and/or disrupt our supply chain relationships.

Wind turbine manufacturers are among our primary customers. There has been consolidation among these manufacturers, and more consolidation may occur in
the future. Customer consolidation may result in pricing pressures, leading to downward pressure on our margins and profits, and may also disrupt our supply chain
relationships. 2



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

Our businesses are subject to risks associated with competition from new or existing industry participants who may have more resources and better access to
capital. Certain of our competitors and potential competitors may have substantially greater financial resources, customer support, technical, market intelligence and
marketing resources, faster and more effective adoption of new technologies including artificial intelligence and machine learning, larger customer bases, longer
operating histories, greater name recognition and more established relationships in the industry than we do. Among other things, these industry participants compete
with us based upon price, quality, location and available capacity. We cannot be sure that we will have the resources or expertise to compete successfully in the future.
We also cannot be sure that we will be able to match cost reductions by our competitors or that we will be able to succeed in the face of current or future competition.

RISKS RELATED TO OUR CORPORATE STRATEGY
Our plans for growth and diversification may not be successful, and could result in poor financial performance.

We continue to seek to strategically diversify and grow the business to improve operational efficiency and meet customer demand. Our diversification efforts
into natural gas turbine power generation, defense, mining, precision machining, O&G and other power generation markets may require additional investments in
personnel, equipment and operational infrastructure. Moreover, although we have historically participated in most of these lines of business, there is no assurance that
we will be able to grow our presence in these markets at a rate sufficient to compensate for a potentially weaker wind energy market. If we are unable to further penetrate
these markets, our plans to diversify our operations may not be successful and our anticipated future growth may be adversely affected.

Our growth efforts through increased production levels at existing facilities, acquisitions and continuous improvement activities such as the proper
coordination and integration of the supply chain, the consistent use of systems with respect to production activities, the Advanced Product Quality Processes (APQP)
to support the introduction of new products, and the hiring of continuous improvement experts to optimize our production processes, will require coordinated efforts
across the Company and continued enhancements to our current operating infrastructure. If the cost of making these changes increases or if our efforts are
unsuccessful, the Company may not realize anticipated benefits and our future earnings may be adversely affected.

Our diversification outside of the wind energy market exposes us to business risks associated with the gas turbine, 0& G, and mining industries, among others,
which may slow our growth or penetration in these markets.

Although we have experience in the gas turbine, O&G and mining industry markets, these markets have not historically been our primary focus. In further
diversifying our business to serve these markets, we face competitors who may have more resources, longer operating histories and more well-established relationships
than we do, and we may not be able to successfully or profitably generate additional business opportunities in these industries. Moreover, if we are able to successfully
diversify into these markets, our businesses may be exposed to risks associated with these industries, which could adversely affect our future earnings and growth.
These risks include, among other things:

Variability in the prices and relative demand for oil, gas, minerals and other commodities;

The cyclical nature of certain markets (i.e., the O&G market);

Changes in domestic and global political and economic conditions affecting the O&G and mining industries;

Changes in technology;

Changes in the price and availability of alternative fuels and energy sources and changes in energy consumption or supply; and

Changes in federal, state and local regulations, including, among other regulations, relating to hydraulic fracturing and greenhouse gas emissions.
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If our projections regarding the future market demand for our products are inaccurate, our operating results and our overall business may be adversely affected.

We have previously made significant capital investments in anticipation of rapid growth in the U.S. wind energy market. However, the growth in the U.S. wind
energy market has not kept pace with our expectations when some of these capital investments were made, and there can be no assurance that the U.S. wind energy
market will grow and develop in a manner consistent with our expectations, or that we will be able to fill our capacity through the further diversification of our
operations. Our internal manufacturing capabilities have required significant upfront capital costs. If market demand for our products does not increase at the pace we
have anticipated and align with our manufacturing capacity, we may be unable to offset these costs and achieve economies of scale, and our operating results may
continue to be adversely affected by high fixed costs, reduced margins and underutilization of capacity which may prevent us from achieving or maintaining profitability.
In light of these considerations, we may be forced to reduce our labor force and production to minimum levels, as was done at certain operating locations in the past,
temporarily idle existing capacity or sell to third parties manufacturing capacity that we cannot utilize in the near term, in addition to the steps that we have already taken
to adjust our capacity more closely to demand. Alternatively, if we experience rapid increased demand for our products in excess of our estimates, or we reduce our
manufacturing capacity, our installed capital equipment and existing workforce may be insufficient to support higher production volumes, which could adversely affect
our customer relationships and overall reputation. In addition, we may not be able to expand our workforce and operations in a timely manner, procure adequate
resources or locate suitable third-party suppliers to respond effectively to changes in demand for our existing products or to the demand for new products requested by
our customers, and our business could be adversely affected. Our ability to meet such excess customer demand could also depend on our ability to raise additional
capital and effectively scale our manufacturing operations.

Additionally, most of our customers do not commit to long-term contracts or firm production schedules, and accordingly, we frequently experience volatile lead-
times in customer orders. Additionally, customers may change production quantities or delay production with little advance notice. Therefore, we rely on and plan our
production and inventory levels based on our customers’ advance orders, commitments and/or forecasts, as well as our internal assessments and forecasts of customer
demand. The variations in volume and timing of sales make it difficult to schedule production and optimize utilization of manufacturing capacity. This uncertainty may
require us to increase staffing and incur other expenses in order to meet an unexpected increase in customer demand, potentially placing a significant burden on our
resources. An inability to respond to such changes in a timely manner may also cause customer dissatisfaction, which may negatively affect our customer relationships.

Our growth strategies could be ineffective due to the risks of acquisitions and risks relating to integration.

Our growth strategy includes acquiring complementary businesses. In regards to any other future acquisitions, we could fail to identify, finance or complete
suitable acquisitions on acceptable terms and prices, particularly with interest rates at comparatively high levels. Acquisitions and the related integration processes
could increase a number of risks, including diversion of operations personnel, financial personnel and management’s attention, difficulties in integrating systems and
operations, potential loss of key employees and customers of the acquired companies and exposure to unanticipated liabilities. The price we pay for a business may
exceed the value realized and we cannot provide any assurance that we will realize the expected synergies and benefits of any acquisitions. Our discovery of, or failure
to discover, material issues during due diligence investigations of acquisition targets, either before closing with regard to potential risks of the acquired operations, or
after closing with regard to the timely discovery of breaches of representations, warranties or covenants, could materially harm our business. Our failure to meet the
challenges involved in integrating a new business to realize the anticipated benefits of an acquisition could cause an interruption or loss of momentum in our existing
activities and could adversely affect our profitability. Acquisitions also may result in the recording of goodwill and other intangible assets which are subject to potential
impairments in the future that could diminish our reported earnings and operating results.

We are subject to risks associated with proxy contests and other actions of activist stockholders.

Publicly traded companies have increasingly become subject to campaigns by activist investors advocating corporate actions such as governance changes,
financial restructurings, increased borrowings, special dividends, stock repurchases or even sales of assets or entire companies to third parties or the activists
themselves. In 2023, WM Argyle Fund, LLC (“WM Argyle”) submitted a notice to the Board of Directors (the “Board”) purporting to nominate a slate of six
candidates for election as directors at our 2023 Annual Meeting of Stockholders. We did not reach an agreement with WM Argyle in connection with its nomination,
and there was a contested election at the Company’s 2023 Annual Meeting of Stockholders, in which none of WM Argyle’s candidates were elected as directors. The
cumulative cost to the Company of responding to the proxy contest was approximately $1.8 million. We value input from all stockholders and remain open to ongoing
engagement with our stockholders.

A proxy contest or related activities on the part of activist stockholders could adversely affect our business for a number of reasons, including, without
limitation, the following:

e Responding to proxy contests and other actions by activist stockholders can be costly and time-consuming, disrupting our operations and diverting the attention
of our Board, management and our employees;

e Perceived uncertainties as to our future direction may result in the loss of potential business opportunities and may make it more difficult to attract and retain
qualified personnel, business partners, customers and others important to our success, any of which could negatively affect our business and our results of
operations and financial condition;

e Action by activist stockholders may be exploited by our competitors, cause concern to our current or potential customers and make it more difficult to attract and
retain qualified personnel;

o A successful proxy contest could result in a change in control of our Board, and such an event could subject us to certain contractual obligations under several
key agreements, including our existing Amended and Restated 2015 Equity Incentive Plan (as amended, the “2015 EIP”), and underlying award agreements and
certain employment and lease agreements;

e Ifnominees advanced by activist stockholders are elected or appointed to our Board with a specific agenda, it may adversely affect our ability to effectively and
timely implement our strategic plans or to realize long-term value from our assets, and this could in turn have an adverse effect on our business and on our results of
operations and financial condition; and

e Proxy contests may cause our stock price to experience periods of volatility.



FINANCIAL RISKS
We have generated substantial net losses since our inception.

Historically, we have had several years in which we have experienced operating losses. We have incurred significant costs in connection with the development
of our businesses, and because we have operated at low-capacity utilization in certain facilities, there is no assurance that we will generate sufficient revenues to offset
anticipated operating costs. Although we anticipate deriving revenues from the sale of our products, no assurance can be given that these products can be sold on a
profitable basis. We cannot give any assurance that we will be able to sustain or increase profitability on a quarterly or annual basis in the future.

We may continue to incur significant losses in the future for a number of reasons, including other risks described in this Annual Report on Form 10-K, and we
may encounter unforeseen expenses, difficulties, complications, delays, and other unknown factors.

We have significant indebtedness and we may incur additional debt in the future. Servicing our indebtedness requires a significant amount of cash, and the terms of
our current indebtedness, and the terms of any future indebtedness, may restrict the activities of the Company.

We have significant indebtedness, including the indebtedness under the 2022 Credit Facility (as defined and further discussed in Note 11 “Debt and Credit
Agreements” of our consolidated financial statements). Our debt obligations could potentially have important consequences to us and our investors, including: (1)
requiring a substantial portion of our cash flows from operations to make debt service payments or to refinance our indebtedness as it becomes due, making it more
difficult for us to satisfy our other priorities and obligations; (2) resulting in higher interest expenses, (3) increasing our vulnerability to general adverse economic and
industry conditions; (4) reducing the cash flows available to fund capital expenditures and other corporate purposes and to grow our business; (5) limiting our flexibility
in pursuing strategic opportunities or planning for, or reacting to, changes in our business and the industry; (6) placing us at a competitive disadvantage relative to our
competitors that may not be as highly leveraged; and (7) limiting our ability to borrow additional funds as needed or take advantage of business opportunities as they
arise, pay cash dividends or repurchase shares.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness depends on our future performance, which is
subject to economic, financial, competitive, regulatory factors, and factors beyond our control. Our cash flow from operations in the future may be insufficient to service
our indebtedness, including if our actual cash requirements in the future are greater than expected. If we are unable to generate the necessary cash flow, we may be
required to adopt one or more alternatives, such as selling assets, restructuring debt, incurring new debt or issuing additional equity on terms that may be unfavorable,
onerous or highly dilutive. Our ability to refinance our indebtedness or incur new debt will depend on the capital markets and our financial condition at such time. We
may not be able to engage in any of these activities or engage in these activities on desirable terms, which could result in a default on our debt obligations.

As described in Note 11 “Debt and Credit Agreements” of our consolidated financial statements, the agreements governing our indebtedness contain
covenants restricting our operations and limiting our financial flexibility. In addition, some of the agreements governing our indebtedness require that we maintain
minimum EBITDA requirements, not exceed a maximum fixed charge coverage ratio and contain certain customary events of default. Our ability to comply with such
restrictions and covenants may be affected by various factors, some of which factors may be beyond our control. If we breach any of these restrictions or covenants
and do not obtain a waiver from the lenders or holders, as applicable, then, subject to the applicable cure periods and conditions, any outstanding indebtedness could
be declared immediately due and payable.

Our PPP Loans were forgiven, but we may still be subject to audit and any resulting adverse audit findings of non-compliance could result in the repayment of a
portion or all of the PPP Loans and may restrict our flexibility in operating our business or otherwise adversely affect our results of operations.

On April 15, 2020, we received funds under notes and related documents (“PPP Loans”) with CIBC Bank, USA under the Paycheck Protection Program (the
“PPP”), which was established under the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), as amended by the Paycheck Protection Program
Flexibility Act of 2020 in response to the COVID-19 pandemic and is administered by the U.S. Small Business Administration (the “SBA”). We received total proceeds of
$9,530 from the PPP Loans and made repayments of $379 on May 13, 2020. We used at least 60% of our PPP Loan proceeds to pay for payroll costs and the balance on
other eligible qualifying expenses that we believe to be consistent with the PPP.



During the second quarter of 2021, all of our PPP Loans were forgiven by the SBA. However, the U.S. Department of the Treasury has announced that it will
conduct audits for PPP Loans that exceed $2,000 for a period of six years after forgiveness. Should we be audited or reviewed by the U.S. Department of the Treasury or
the SBA, such audit or review could result in the diversion of management’s time and attention and cause us to incur significant costs. If we were to be audited and
receive an adverse outcome in such an audit, we could be required to return the full amount of the PPP Loans and may potentially be subject to civil and criminal fines
and penalties. If it is subsequently determined that the PPP Loans must be repaid, we may be required to use a substantial portion of our available cash and/or cash
flows from operations to pay interest and principal on the PPP Loans, and any future repayment of such loans, would adversely impact our operations and financial
results.

RISKS RELATED TO OWNING OUR COMMON STOCK
There is a limited trading market for our securities and the market price of our securities is subject to volatility.

Our common stock trades on the Nasdaq Capital Market. Historically, we have not had an active trading market for our common stock. The absence of an active
trading market increases price volatility and reduces the liquidity of our common stock. The market price and level of trading of our common stock could be subject to
wide fluctuations in response to numerous factors, many of which are beyond our control. These factors include, among other things, our limited trading volume, actual
or anticipated variations in our operating results and cash flow, the nature and content of our earnings releases, announcements or events that impact our business and
the general state of the securities market, as well as general economic, political and market conditions and other factors that may affect our future results. In 2025, the
closing price of our common stock varied from a high of $3.55 per share to a low of $1.41 per share. Stockholders may have incurred substantial losses with regard to any
investment in our common stock adversely affecting stockholder confidence.

Limitations on our ability to utilize our NOLs may negatively affect our financial results.

We may not be able to utilize all of our NOLs. For financial statement presentation, all benefits associated with the NOL carryforwards have been reserved;
therefore, this potential asset is not reflected on our balance sheet. To the extent available, we will use any NOL carryforwards to reduce the U.S. corporate income tax
liability associated with our operations. However, if we do not achieve sufficient profitability prior to their expiration, we will not be able to fully utilize our NOLs to
offset income. Section 382 of the IRC (“Section 382”) generally imposes an annual limitation on the amount of NOL carryforwards that may be used to offset taxable
income when a corporation has undergone certain changes in stock ownership. Our ability to utilize NOL carryforwards and built-in losses may be limited, under Section
382 or otherwise, by our issuance of common stock or by other changes in ownership of our stock. After analyzing Section 382 in 2010, we determined that aggregate
changes in our stock ownership had triggered an annual limitation of NOL carryforwards and built-in losses available for utilization to $14,284 per annum. Although this
event limited the amount of pre ownership change date NOLs and built- in losses we can utilize annually, it does not preclude us from fully utilizing our current NOL
carryforwards prior to their expiration. However, subsequent changes in our stock ownership could further limit our ability to use our NOL carryforwards and our income
could be subject to taxation earlier than it would if we were able to use NOL carryforwards and built-in losses without an annual limitation, which could result in lower
profits. To address these concerns, in February 2013 we adopted a Section 382 Stockholder Rights Plan, which was subsequently approved by our stockholders and
extended in 2016, 2019, 2022, and 2025 for additional three-year periods (as amended, the “Rights Plan”), designed to preserve our substantial tax assets associated with
NOL carryforwards under Section 382. The Rights Plan is intended to deter any person or group from being or becoming the beneficial owner of 4.9% or more of our
common stock and thereby triggering a further limitation of our available NOL carryforwards. See Note 15, “Income Taxes” of our consolidated financial statements for
further discussion of our Rights Plan. There can be no assurance that the Rights Plan will be effective in protecting our NOL carryforwards. Additionally, because the
Rights Plan subjects any person that acquires 4.9% of our common stock without the Board’s permission to significant dilution, it could make it harder for a third party
to acquire us without the consent of the Board. In particular, the Rights Plan may deter a third party from completing or even initiating an acquisition of the Company,
which may prevent stockholders from realizing a control premium from a potential acquirer, or from otherwise maximizing stockholder value.

We cannot predict the risks associated with the implementation and use of artificial intelligence and related technologies.

We may, now and in the future, use artificial intelligence, generative artificial intelligence, or related technologies (collectively, “Artificial Intelligence”).
However, the implementation and use of Artificial Intelligence could present various risks and uncertainties to our business and there is no assurance that using such
Artificial Intelligence will produce the desired results. If we are unable to effectively adopt new technologies including Artificial Intelligence and data analytics to
develop new commercial insights and improve operating efficiencies, our competitors could more effectively adopt these technologies, develop better products, faster
and at a lower cost, negatively impacting our sales outcomes and profitability. The risks and uncertainties related to the use of Artificial Intelligence include, but are not
limited to, concerns around privacy, security, intellectual property, and ethics, and if the Artificial Intelligence technologies that we use (or create) turn out to be
controversial or otherwise flawed, we could face competitive, brand, or reputational harm, legal liability, regulatory action, or other adverse impacts on our business. As
the regulatory framework surrounding Artificial Intelligence evolves, it is possible that new laws or regulations will be adopted both within the United States and in non-
U.S. jurisdictions, or that existing laws and regulations may be interpreted in ways that could affect the ways in which we might use Artificial Intelligence. Since these
technologies are rapidly and constantly evolving and extremely complex, we cannot predict all of the business and legal risks that may arise from our use of such
technologies, any of which could adversely affect our business, financial condition, and results of operations.

INTELLECTUAL PROPERTY RISKS

Any failure to protect our customers’ intellectual property that we use in the products we manufacture for them could harm our customer relationships and subject
us to liability.

The products we manufacture for our customers often contain our customers’ intellectual property, including copyrights, patents, trade secrets and know-how.
Our success depends, in part, on our ability to protect our customers’ intellectual property. The steps we take to protect our customers’ intellectual property may not
adequately prevent its disclosure or misappropriation. If we fail to protect our customers’ intellectual property, our customer relationships could be harmed and we may
experience difficulty in establishing new customer relationships. Additionally, our customers might pursue legal claims against us for any failure to protect their
intellectual property, possibly resulting in harm to our reputation and our business, financial condition and operating results.

We may not be able to protect important intellectual property and we could incur substantial costs defending against claims that our products infringe on the
proprietary rights of others.

Our ability to compete effectively will depend, in part, on our ability to protect our proprietary system level technologies, systems designs and manufacturing
processes. While we have attempted to safeguard and maintain our proprietary rights, we do not know whether we have been or will be successful in doing so.

Further, our competitors may independently develop or patent technologies or processes that are substantially equivalent or superior to ours. If we are found
to be infringing third-party patents, we could be required to pay substantial royalties and/or damages, and we do not know whether we will be able to obtain licenses to
use such patents on acceptable terms, if at all. Failure to obtain needed licenses could delay or prevent the development, manufacture or sale of our products, and could
necessitate the expenditure of significant resources to develop or acquire non infringing intellectual property.
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We may need to pursue lawsuits or legal action in the future to enforce our intellectual property rights and to determine the validity and scope of the
proprietary rights of others. Litigation and other proceedings, even if they are successful, are expensive to pursue and time consuming, and we could use a substantial
amount of our management and financial resources in either case.

Confidentiality agreements to which we are party may be breached, and we may not have adequate remedies for any breach. Our trade secrets may also be
known without breach of such agreements or may be independently developed by competitors. Our inability to maintain the proprietary nature of our technology and
processes could allow our competitors to limit or eliminate any competitive advantages we may have.

LEGAL, TAX, REGULATORY AND COMPLIANCE RISKS

The U.S. wind energy industry is significantly impacted by tax and other economic incentives. A significant change in these incentives could significantly impact
our results of operations and growth.

We sell towers to wind turbine manufacturers who supply wind energy generation facilities. The U.S. wind energy industry is significantly impacted by federal
tax incentives and state Renewable Portfolio Standards (“RPSs”). Despite recent reductions in the cost of wind energy, due to variability in wind quality and
consistency, and other regional differences, wind energy may not be economically viable in certain parts of the country absent such incentives. These programs have
provided material incentives to develop wind energy generation facilities and thereby impact the demand for our products. The increased demand for our products that
generally results from the credits and incentives could be impacted by the expiration or curtailment of these programs.

One such federal government program, the PTC, provides a supplemental payment based on electricity produced from each qualifying wind turbine. Legislative
support for the PTC has been intermittent since its introduction in 1992, which has caused volatility in the demand for new wind energy projects. In 2015, the PTC was
extended for a five-year period, with a time-based phase-out depending on the year the wind project is commenced. The phase-out schedule legislated in 2015 provided
for: 100% extension of the credit for projects commenced before the end of 2016, 80% extension of the credit for projects commenced in 2017, 60% extension of the credit
for projects commenced in 2018 and 40% extension of the credit for projects commenced in 2019. As part of a year-end tax extenders bill in 2019, the PTC was extended
for an additional year, allowing for a 60% extension of the credit for projects commenced before the end of 2020.

On December 27, 2020, COVID IV was signed into law. As part of COVID IV, the PTC was extended for an additional year, allowing for a 60% credit for projects
that start construction by the end of 2021. In order to benefit from the PTC, qualifying projects must either be completed within four years from their start of
construction, or the developer must demonstrate that its projects are in continuous construction between start of construction and completion. As a result of COVID IV,
the PTC will subsidize wind projects commenced as late as 2021 and completed by 2025, or later if continuous construction can be demonstrated. The PTC tax benefits
are available for the first ten years of operation of a wind energy facility, and also applies to significant redevelopment of existing wind energy facilities. Included in
COVID 1V is the addition of a new 30% ITC created for offshore wind projects that start construction by the end of 2025. The provision will be retroactively applied to
projects that started production in 2016.

On August 16, 2022, the IRA was enacted to reduce inflation and promote clean energy in the United States. The IRA modified and extended the PTC until the
later of 2032 or when greenhouse gas emissions have been reduced by 75% compared to 2022. It provides for tax credits up to a maximum of 30%, adjusted for inflation
annually, for electricity generated from qualified renewable energy sources where taxpayers meet prevailing wage standards and employ a sufficient proportion of
qualified apprentices from registered apprenticeship programs. It also provides a bonus credit for qualifying clean energy production in energy communities.

Under the OBBBA, enacted on July 4, 2025, wind projects that begin construction after July 4, 2026, must be placed in service by December 31, 2027, to qualify
for the PTC or the ITC. Any wind project that begins construction after July 4, 2026, and is not placed in service by December 31, 2027, will not qualify for the PTC or the
ITC. The PTC and ITC drive demand for new wind projects by providing financial incentives to developers.

The IRA also includes AMP credits for manufacturers of eligible components, including wind and solar components. Manufacturers qualify for the
AMP credits based on the electricity output for each component produced and sold in the US starting in 2023 through 2032. The OBBBA eliminates the credit for
components produced and sold after 2027. The credit amount varies based on the eligible component, which includes solar components, wind energy components,
inverters, qualifying battery components, and critical minerals. Tower manufacturers are eligible for credits of $0.03 per watt for applicable components
produced. Manufacturers can elect a direct pay option where they can receive a payment equal to the full value of the tax credits from the Internal Revenue Service
anytime during the ten-year period. That election lasts for five years, after which the AMP credits can be used against tax obligations or transferred to third parties in
exchange for cash. We expect certain financial benefits as a result of tax incentives provided by the IRA. If these expected financial benefits vary significantly from our
assumptions, our business, financial condition, and results of operations could be adversely affected. Any modifications to the law or its effects arising, for example,
through (i) technical guidance and regulations from the IRS and U.S. Treasury Department, (ii) subsequent amendments to or interpretations of the law, and/or (iii) future
laws or regulations rendering certain provisions of the IRA less effective or ineffective, in whole or in part, could result in material adverse changes to the benefits we
have recognized and expect to recognize.

The OBBBA also introduced new restrictions on foreign supply chains and foreign owners or investors in tax-credit-supported facilities, referred to as
“Prohibited Foreign Entity” or “PFE” restrictions. Taxpayers cannot claim AMP credits in taxable years beginning after enactment of the OBBBA if they are prohibited
foreign entities (which are generally entities that are formed in or controlled by covered nations, including China, Russia, Iran, and North Korea, as well as entities
determined to be under effective control as a result of contracts entered into with such entities). AMP credits are also disallowed in taxable years beginning after
enactment of the OBBBA for eligible components that receive material assistance from a PFE. These restrictions generally took effect on January 1, 2026, and the
Treasury Department is required to issue final regulations implementing them by December 31, 2026. On February 12, 2026, the Treasury Department released interim
guidance that further clarified methods for calculating material assistance and included a request for comments by March 30. We cannot predict with certainty what the
final guidance, or any other future guidance, will provide, or how it will impact the potential impact for our AMP credits claimed in 2026 and future years.

Several significant administrative law cases were decided by the U.S. Supreme Court in 2024, most notably Loper Bright Enterprises V. Raimondo. In Loper
Bright, the U.S. Supreme Court held that the U.S. Administrative Procedure Act requires that courts exercise their independent judgment when deciding whether a
federal agency has acted within its statutory authority, and not to defer to an agency interpretation solely because a statute is ambiguous. These decisions may result in
additional legal challenges to regulations and guidance issued by federal regulatory agencies, including the IRS, which the Company relies on and intends to rely on in
the future. Successful challenges of certain regulations, any increased regulatory uncertainty, or delays or other impacts to the federal agency rulemaking process could
adversely impact our business and operations.

RPSs generally require or encourage state regulated electric utilities to supply a certain proportion of electricity from renewable energy sources or to devote a
certain portion of their plant capacity to renewable energy generation. Typically, utilities comply with such standards by qualifying for renewable energy credits
evidencing the share of electricity that was produced from renewable sources. Under many state standards, these renewable energy credits can be unbundled from their
associated energy and traded in a market system, allowing generators with insufficient credits to meet their applicable state mandate. These standards have spurred
significant growth in the wind energy industry and a corresponding increase in the demand for our products. Currently, the majority of states have RPSs in place and
certain states have voluntary utility commitments to supply a specific percentage of their electricity from renewable sources. The enactment of RPSs in additional states
or any changes to existing RPSs (including changes due to the failure to extend or renew the federal incentives described above), or the enactment of a federal RPS or
imposition of other greenhouse gas regulations, may impact the demand for our products. We cannot assure that government support for renewable energy will



continue including any assurance regarding the adoption of any of the clean energy provisions of former President Biden’s Build Back Better agenda. The elimination
of, or reduction in, state or federal government policies that support renewable energy could have a material adverse impact on our business, results of operations,
financial performance and future development efforts.



Changes to trade regulation, quotas, duties or tariffs, and sanctions caused by changing U.S. and geopolitical policies, may impact our competitive position or
adversely impact our margins.

Renewed surges of unfairly traded imports continue to threaten our business segments. If existing antidumping and countervailing duty orders were removed
or revoked we would expect a renewed surge of unfairly traded imports. While future trade actions on inputs such as steel may affect our pricing, the continued
presence of unfairly traded imports in the market may hamper our ability to pass those price increases along. Additionally, the existence of government subsidies
available to our competitors in certain countries may affect our ability to compete on a price basis.

In August 2025, the United States Department of Commerce Bureau of Industry and Security commenced a Section 232 investigation under the authority of the
Trade Expansion Act of 1962, as amended, for the purpose of determining the effect of imports of wind turbines and their parts and components on the national security.
The Trump administration has significantly increased the use of these types of investigations throughout 2025 and based on the results of such investigations in other
industries, the administration has taken trade actions to limit imports of or impose protective tariffs on the import of the goods subject to the investigation. We do not
know what the results of the current investigation will be, nor the range of trade actions the administration might impose on the wind turbine imports. Imposition of
import restrictions or tariffs on the import of wind turbines, their parts and components could cause shortages or increased costs for those goods, which may negatively
impact our customers, the wind industry generally and may negatively impact our sales and profitability of those sales.

Additionally, the ongoing war in Ukraine has led to economic sanctions imposed against Russia by the U.S. and certain European nations, including a
prohibition on doing business with certain Russian companies which may have led to, or may lead to, certain retaliatory trade restrictions from Russia. Such sanctions
may impact companies in many sectors and has led to volatility of prices in the global energy industry and disruption and volatility in the U.S. and global markets. There
is a possibility that such sanctions or trade restrictions may be expanded, or new sanctions or trade restrictions may be imposed by the U.S., Russia, China or other
countries, which could further disrupt supply chains and increase volatility of pricing. The extent and duration of the war and extent and strength of the sanctions are
still developing, and the corresponding effect on the Company remains uncertain.

Certain other geopolitical events, including the war between Israel and Hamas as well as the recent the political, economic, and social instability in both
Venezuela and Iran could lead to material disruptions to certain supply chains and volatility in prices for the inputs to our manufacturing process and the resulting prices
we charge to our customers.

We could incur substantial costs to comply with environmental, health and safety (“EHS”) laws and regulations and to address violations of or liabilities under
these requirements.

Our operations are subject to a variety of EHS laws and regulations in the jurisdictions in which we operate and sell products governing, among other things,
health, safety, pollution and protection of the environment and natural resources, including the use, handling, transportation and disposal of non-hazardous and
hazardous materials and wastes, as well as emissions and discharges into the environment, including discharges to air, surface water, groundwater and soil, product
content, performance and packaging. We cannot guarantee that we have been, or will at all times be in compliance with such laws and regulations. Changes in existing
EHS laws and regulations, or their application, could cause us to incur additional or unexpected costs to achieve or maintain compliance. Failure to comply with these
laws and regulations, obtain the necessary permits to operate our business, or comply with the terms and conditions of such permits may subject us to a variety of
administrative, civil and criminal enforcement measures, including the imposition of civil and criminal sanctions, monetary fines and penalties, remedial obligations, and
the issuance of compliance requirements limiting or preventing some or all of our operations. The assertion of claims relating to regulatory compliance, on or off-site
contamination, natural resource damage, the discovery of previously unknown environmental liabilities, the imposition of criminal or civil fines or penalties and/or other
sanctions, or the obligation to undertake investigation, remediation or monitoring activities could result in potentially significant costs and expenditures to address
contamination or resolve claims or liabilities. Such costs and expenditures could have a material adverse effect on our business, financial condition or results of
operations. Under certain circumstances, violation of such EHS laws and regulations could result in us being disqualified from eligibility to receive federal government
contracts or subcontracts under the federal government’s debarment and suspension system.

We also are subject to laws and regulations that impose liability and cleanup responsibility for releases of hazardous substances into the environment. Under
certain of these laws and regulations, such liabilities can be imposed for cleanup of currently and formerly owned, leased or operated properties, or properties to which
hazardous substances or wastes were sent by current or former operators at our current or former facilities, regardless of whether we directly caused the contamination
or violated any law at the time of discharge or disposal. Several of our facilities have a history of industrial operations, and contaminants have been detected at some of
our facilities. The presence of contamination from hazardous substances or wastes could interfere with ongoing operations or adversely affect our ability to sell, lease or
use our properties as collateral for financing. We also could be held liable under third-party claims for property damage, natural resource damage or personal injury and
for penalties and other damages under such environmental laws and regulations, which could have a material adverse effect on our business, financial condition and
results of operations. During 2025, we did not incur significant remediation costs or penalties related to environmental matters.
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Our ability to comply with regulatory requirements and potential environmental, social and governance (“ESG”) regulations and trends is critical to our future
success, and there can be no guarantee that our businesses are in full compliance with all such requirements.

As a manufacturer and distributor of wind and other energy industry products we are subject to the requirements of federal, state, local and foreign regulatory
authorities. In addition, we are subject to a number of authorities setting industry standards, such as the American Gear Manufacturers Association and the American
Welding Society. Changes in the standards and requirements imposed by such authorities could have a material adverse effect on us. In the event we are unable to meet
any such standards when adopted, our businesses could be adversely affected. We may not be able to obtain all regulatory approvals, licenses and permits that may be
required in the future, or any necessary modifications to existing regulatory approvals, licenses and permits, or maintain all required regulatory approvals, licenses and
permits. There can be no guarantee that our businesses are fully compliant with such standards and requirements.

Additionally, other ESG-related laws, regulations, treaties, and similar initiatives and programs are being proposed, adopted and implemented throughout the
world. If we were to violate or become liable under environmental or certain ESG-related laws or if our products become non-compliant with such laws or market access
requirements, our customers may refuse to purchase our products, and we could incur costs or face other sanctions, such as restrictions on our products entering
certain jurisdictions, fines, and/or civil or criminal sanctions. In addition to potential implementation of ESG laws, investor advocacy groups, certain institutional
investors, investment funds, other market participants, political figures, stockholders, and customers have focused increasingly on the ESG practices of companies,
including those associated with climate change. If our ESG practices do not meet investor or other industry stakeholder expectations and standards, which continue to
evolve, our brand, reputation and employee retention may be negatively impacted based on an assessment of our ESG practices.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 1C. CYBERSECURITY

Risk Management and Strategy

We rely on information systems to obtain, rapidly process, analyze, and manage data in order to effectively operate our business. We are committed to
protecting our business information, intellectual property, customer, supplier and employee data and information systems from cybersecurity risks and maintain an
active cybersecurity risk management program.

We maintain enterprise-wide information security policies, processes and standards that set the requirements around acceptable use of information systems
and data, risk assessment and management, identity and access management, data security, security operations, security incident response and threat and vulnerability
management. We work to align to the National Institute of Standards and Technology (NIST) 800-171 Cybersecurity Framework, as its program controls are designed to
protect and maintain confidentiality, integrity, and continued availability of our data and information systems. We are exploring our commitment to other frameworks as
they develop. Our team of information system professionals and third-party providers monitors our information systems for cybersecurity threats, breaches, intrusions
and other weaknesses, responds to cybersecurity incidents, develops and implements plans to mitigate cybersecurity threats and facilitates training for our employees.

We also engage consultants and other third-party advisors to conduct independent assessments of our cybersecurity readiness and control effectiveness. In
collaboration with our third-party providers, we seek to gain insights into emerging threats and vulnerabilities, industry trends, and leading practices to inform
our cybersecurity response.

For more information on the Company’s cybersecurity-related risks, see Item 1A, Risk Factors, of this Form 10-K.

Governance

Management plays a critical role in assessing and managing material risks from cybersecurity threats. Our Director of Information Technology leads an internal
team and works directly with our third-party information security professionals to manage our cybersecurity risk management program and activities. This includes
monitoring our information systems for cybersecurity threats, reviewing cybersecurity incidents, analyzing emerging threats, and the development and implementation
of risk mitigation strategies.

Our Director of Information Technology reports directly to our executive leadership team on cybersecurity matters, providing the leadership team with updates
on enterprise risks, cybersecurity incidents, the status of ongoing initiatives, key metrics, and additional cybersecurity topics. Our information technology team, led by
the Director of Information Technology, meets regularly to discuss the progress of ongoing program initiatives, cybersecurity priorities, identified risks and metrics.

The Board of Directors exercises direct oversight of strategic risks to the Company. The Board has delegated the responsibility for cybersecurity oversight to
the Audit Committee. The Audit Committee’s responsibilities include reviewing and discussing with management the strategies, process and controls pertaining to the
management of information technology operations, including cybersecurity risks and information security. The Director of Information Technology reports to the Audit
Committee annually and more frequently, as needed, on cybersecurity matters, including the cybersecurity threat landscape, key metrics demonstrating the overall
management of our cybersecurity risk and risk management program, related key initiatives, enterprise program framework alignment, annual risk mitigation strategy, and
review of cybersecurity incidents. Our Board is committed to maintaining a well-informed and cybersecurity-aware posture, engaging through regular and requested
updates on our strategy and evolving threat landscape.
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ITEM 2. PROPERTIES

Our corporate headquarters is located in Cicero, Illinois, a suburb located west of Chicago, Illinois. In addition, the Subsidiaries own or lease operating
facilities, which are presented by operating segment as follows (information below is as of December 31, 2025).

Owned / Approximate
Operating Segment and Facility Type Location Leased Square Footage
Heavy Fabrications (1)
Tower Manufacturing Abilene, TX Owned 175,000
Gearing and Corporate
Gearing System Manufacturing—Machining and Corporate Administration (2) Cicero, IL Leased 301,000
Gearing System Manufacturing—Heat Treatment and Gearbox Repair Neville Island, PA Owned 52,000
Industrial Solutions
Industrial Solutions Manufacturing Sanford, NC Leased 105,000

(1) The Heavy Fabrications segment listing does not include the tower storage yards of 25 acres in Abilene, TX.

(2) The Gearing leased facilities will reduce to approximately 197,000 square feet effective December 1, 2026 pursuant to the terms of the facility lease.

We consider our active facilities to be in good condition and adequate for our present and future needs.
ITEM 3. LEGAL PROCEEDINGS

We are party to a variety of legal proceedings that arise in the ordinary course of our business. While the results of these legal proceedings cannot be
predicted with certainty, management believes that the final outcome of these proceedings will not have a material adverse effect, individually or in the aggregate, on our
results of operations, financial condition or cash flows. Due to the inherent uncertainty of litigation, there can be no assurance that the resolution of any particular claim
or proceeding would not have a material adverse effect on our results of operations, financial condition or cash flows. It is possible that if one or more of such matters
were decided against us, the effects could be material to our results of operations in the period in which we would be required to record or adjust the related liability and
could also be material to our financial condition and cash flows in the period in which we would be required to pay such liability.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
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PARTII
(Dollar amounts are presented in thousands, except per share data and unless otherwise stated)
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is traded on the NASDAQ Capital Market (“NASDAQ”) under the symbol “BWEN.” The following table sets forth the high and low bid
prices of our common stock traded on the NASDAQ.

Common Stock

High Low
2025
First quarter $ 221§ 141
Second quarter 1.96 147
Third quarter 2.87 1.80
Fourth quarter 3.55 2.00
Common Stock
High Low
2024
First quarter $ 270§ 222
Second quarter 442 2.08
Third quarter 3.66 2.07
Fourth quarter 223 1.55
The closing price for our common stock as of March 4, 2026 was $2.47. As of March 4, 2026, there were 48 holders of record of our common stock.
Dividends

We have never paid cash dividends on our common stock and have no current plan to do so in the foreseeable future. The declaration and payment of
dividends on our common stock are subject to the discretion of our Board and are further limited by our credit agreement and other contractual agreements we may have
in place from time to time. The decision of our Board to pay future dividends will depend on general business conditions, the effect of a dividend payment on our
financial condition, and other factors our Board may consider relevant. The current policy of our Board is to reinvest cash generated in our operations to promote future
growth and to fund potential investments.

Repurchases
On September 10, 2025, our Board authorized a program to repurchase up to $3,000 of our outstanding common stock. Our share repurchase program does not
obligate us to acquire any specific number of shares. The common stock may be acquired in the open market at prices subject to certain pricing guidelines determined by
management. We have no obligation to repurchase shares and we may discontinue purchases at any time that we determine additional purchases are not warranted. As
of December 31, 2025, $3,000 remains available for repurchase and there were no stock repurchases during the years ended December 31, 2025 and 2024.
Unregistered Sales of Equity Securities
There were no unregistered sales of equity securities during the years ended December 31, 2025 and 2024.

Securities Authorized for Issuance Under Equity Compensation Plans

See Part III, Item 12 “Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” of this Annual Report on Form 10-K
for information as of December 31, 2025 with respect to shares of our common stock that may be issued under our existing share-based compensation plans.
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ITEM 6. SELECTED FINANCIAL DATA
[RESERVED]

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
As used in this Annual Report, the terms “we,” “us,” “our,” “Broadwind,” and the “Company” refer to Broadwind, Inc., a Delaware corporation
headquartered in Cicero, Illinois, and its Subsidiaries.

(Dollar amounts are presented in thousands, except per share data and unless otherwise stated)

OUR BUSINESS

The OBBBA which was signed into law on July 4, 2025, eliminates AMP credits for components produced and sold after December 31, 2027. The OBBBA
shortened the time period in which we could benefit from the AMP credits, which could have a material adverse effect on our business in the near term. Under the
OBBBA, wind projects that begin construction after July 4, 2026, must be placed in service by December 31, 2027, to qualify for the production tax credit (“PTC”) or the
investment tax credit (“ITC”). Any wind project that begins construction after July 4, 2026, and is not placed in service by December 31, 2027, will not qualify for the PTC
or the ITC. The PTC and ITC drive demand for new wind projects by providing financial incentives to developers. We expect the changes to the PTC and the ITC could
lead to a decrease in the number of new wind projects, which would cause a corresponding decrease in demand for our wind products. Lower demand for our wind
products, coupled with the expedited phase out of the AMP credits, would adversely impact the profitability of our Heavy Fabrications segment.

We booked $131,438 in new net orders in 2025, up 22% from $107,813 in 2024. Wind tower orders within the Heavy Fabrications segment increased significantly
as we began to recognize meaningful wind tower orders again after an extended period of production against a long-term customer agreement announced in the first
quarter of 2023. Industrial Solutions segment orders increased 79% versus the prior year due primarily to an increase in orders associated with new and aftermarket
gas turbine projects as well as an increase in orders from other markets served. Gearing segment orders increased 52% versus the prior year, most notably within the
power generation market which reflects significant orders from a leading OEM of natural gas turbines, as well as increased orders from O&G customers. These increases
were partially offset by lower wind repowering and industrial fabrication product line orders associated with the wind down of operations in Manitowoc. In addition, we
experienced a decrease in orders for our PRS units.

We recognized revenue of $158,052 in 2025, up 10% from revenue of $143,136 in 2024. Heavy Fabrications segment revenues increased 22% primarily due to a
36% increase in wind revenue as we completed the limited tower production run at our Manitowoc facility we began earlier in the year and recognized increased wind
repowering revenue. This was partially offset by a decrease in PRS and industrial fabrication product line revenues in the current year. Industrial Solutions segment
revenue increased 16% from the prior year primarily due to increased shipments to new gas turbine customers. Gearing segment revenue decreased 23% relative to
2024 reflective of reduced shipments within most markets served, partially offset by increased power generation shipments.

We reported net income of $5,242 or $0.23 per share in 2025, compared to net income of $1,152 or $0.05 per share in 2024. This increase is primarily due to the
$8,200 gain on the sale of the Manitowoc industrial fabrication operations in the current year, partially offset by manufacturing inefficiencies experienced within the
Heavy Fabrications segment and lower sales volumes within the Gearing segment.

During 2025 and 2024, we recognized gross AMP credits totaling $13,059 and $9,588, respectively, within the Heavy Fabrications segment. These
AMP credits were introduced as part of the IRA, which was enacted on August 16, 2022. The IRA includes advanced manufacturing tax credits for manufacturers of
eligible components, including wind and solar components. Manufacturers of wind components qualify for the AMP credits based on the total rated capacity, expressed
on a per watt basis, of the completed wind turbine for which such component is designed. The credit applies to each component produced and sold in the U.S.
beginning in 2023 through 2032. The OBBBA enacted on July 4, 2025, eliminates the credit for components produced and sold after 2027. Wind towers within the
Company’s Heavy Fabrications segment are eligible for credits of $0.03 per watt for each wind tower produced. In calculating the eligible credit, we relied on the
megawatt rating provided by the customer. Manufacturers who qualify for the AMP credits can apply to the Internal Revenue Service for cash refunds of the
AMP credits or sell the AMP credits to third parties for cash, or apply the AMP credits against taxable income. We recognized the AMP credits as a reduction to cost of
sales in our consolidated statements of operations for the years ended December 31, 2025 and 2024. The assets related to the AMP credits are recognized as
current assets in the “AMP credit receivable” line item in our consolidated balance sheets as of December 31, 2025 and 2024.

The OBBBA also introduced new restrictions on foreign supply chains and foreign owners or investors in tax-credit-supported facilities, referred to as PFE
restrictions. Taxpayers cannot claim AMP credits in taxable years beginning after enactment of the OBBBA if they are prohibited foreign entities (which are generally
entities that are formed in or controlled by covered nations, including China, Russia, Iran, and North Korea, as well as entities determined to be under effective control
as a result of contracts entered into with such entities). AMP credits are also disallowed in taxable years beginning after enactment of the OBBBA for eligible
components that receive material assistance from a PFE. These restrictions generally took effect on January 1, 2026, and the Treasury Department is required to issue
final regulations implementing them by December 31, 2026. On February 12, 2026, the Treasury Department released interim guidance that further clarified methods for
calculating material assistance and included a request for comments by March 30. We cannot predict with certainty what the final guidance, or any other future
guidance, will provide, or how it will impact the potential impact for our AMP credits claimed in 2026 and future years.

During 2025, we recognized gross AMP credits totaling $13,059 and recognized a 6.5% discount on the credits totaling $849, which was recognized in cost of
sales. We also incurred other miscellaneous administrative costs related to the credits in the amount of $98, which have been recorded as cost of sales. Additionally,
costs totaling $7 are included in the “Prepaid expenses and other current assets” line item of our consolidated financial statements at December 31, 2025.

During 2024, we recognized gross AMP credits totaling $9,588 and recognized a 6.5% discount on the credits totaling $623, which was recognized in cost of
sales. We also incurred other miscellaneous administrative costs related to the credits in the amount of $146, which have been recorded as cost of sales.
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We use our credit facility to fund working capital requirements and believe that our credit facility, together with the operating cash generated by our
businesses, and any potential proceeds from access to the public or private debt or equity markets, are sufficient to meet all cash obligations over the next twelve
months. On December 31, 2025, we had $3,901 outstanding under our senior secured revolving credit facility, $4,982 outstanding under our senior secured term loan,
$456 of cash on hand, with the ability to borrow an additional $24,456. For a further discussion of our capital resources and liquidity, including a description of recent
amendments and waivers under our credit facility, please see the discussion under “Liquidity, Financial Position and Capital Resources” in this Annual Report on Form
10-K.

KEY METRICS USED BY MANAGEMENT TO MEASURE PERFORMANCE

In addition to measures of financial performance presented in our consolidated financial statements in accordance with generally accepted accounting
principles (“GAAP”), we use certain other financial measures to analyze our performance. These non-GAAP financial measures primarily consist of adjusted EBITDA
(earnings before interest, income taxes, depreciation, amortization, share-based compensation and other stock payments, restructuring costs, impairment charges, proxy
contest-related expenses, other non-cash gains and losses, and the gain from the sale of the Manitowoc industrial fabrication operations) and free cash flow which help
us evaluate growth trends, establish budgets, assess operational efficiencies, oversee our overall liquidity, and evaluate our overall financial performance.

Key Financial Measures

Year Ended
December 31,
2025 2024
Net revenues $ 158052 § 143,136
Net income $ 5242 $ 1,152
Adjusted EBITDA (1) $ 8,699 § 13,325
Capital expenditures $ 3,630 S 3,618
Free cash flow (2) $ ©17) $ 9,987
Operating working capital (3) $ 37,795 § 19,287
Total debt $ 10,130 $ 9,196
Total orders $ 131438 $ 107,813
Backlog at end of period (4) $ 95838 § 125,455
Book-to-bill (5) 0.8 0.8

(1) We provide non-GAAP adjusted EBITDA as supplemental information regarding our business performance. Our management uses adjusted EBITDA when they
internally evaluate the performance of our business, review financial trends and make operating and strategic decisions. We believe that this non-GAAP financial
measure is useful to investors because it provides a better understanding of our past financial performance and future results, and it allows investors to evaluate
our performance using the same methodology and information as used by our management. Our definition of adjusted EBITDA may be different from similar non-
GAAP financial measures used by other companies and/or analysts.
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(2) We define free cash flow as adjusted EBITDA plus or minus changes in operating working capital less capital expenditures net of any proceeds from disposals of
property and equipment. We believe free cash flow is a useful measure for investors because it portrays our ability to generate cash from our business for purposes
such as repaying maturing debt and funding business acquisitions.

(3) We define operating working capital as accounts receivable and inventory net of accounts payable and customer deposits.

(4) Our backlog at December 31, 2025 and 2024 is net of revenue recognized over time. Backlog as of December 31, 2024 has been adjusted to reflect updated
assumptions related to raw material pricing (which is a customer passthrough) and other variables.

(5) We define book-to-bill as the ratio of new orders we received, net of cancellations, to revenue during a period.

The following table reconciles our non-GAAP key financial measures to the most directly comparable GAAP measure:

Year Ended
December 31,
2025 2024

Net income from continuing operations $ 5242 $ 1,152
Interest expense 3,386 3,078
Income tax expense 87 74
Depreciation and amortization 6,310 6,684
Share-based compensation and other stock payments 1,874 2,347
Gain on sale of Manitowoc industrial fabrication operations (8,200) —
Proxy contest-related expenses — (10)

Adjusted EBITDA 8,699 13,325
Changes in operating working capital (18,508) 121
Capital expenditures (3,630) (3,618)
Net proceeds from sale of Manitowoc industrial fabrication operations 12,522 —
Proceeds from disposal of property and equipment — 159

Free Cash Flow $ “17) $ 9,987
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RESULTS OF OPERATIONS

Year Ended December 31, 2025 Compared to Year Ended December 31, 2024

The summary of selected financial data table below should be referenced in connection with a review of the following discussion of our results of operations
for the year ended December 31, 2025 compared to the year ended December 31, 2024.

Year Ended December 31, 2025 vs. 2024
% of Total % of Total
2025 Revenue 2024 Revenue $ Change % Change
Revenues $ 158,052 100.0% $ 143,136 100.0% $ 14,916 10.4%
Cost of sales 141,919 89.8% 121,947 85.2% 19,972 16.4%
Gross profit 16,133 10.2% 21,189 14.8% (5,056) (23.9)%
Operating expenses (income)
Selling, general and administrative
expenses 15,021 9.5% 16,303 114% (1,282) (7.9%
Gain on sale of Manitowoc industrial
fabrication operations (8,200) (5.2)% — —% (8,200) (100.0)%
Intangible amortization 661 04% 661 0.5% — —%
Total operating expense, net 7482 4.7% 16,964 11.9% (9,482) (55.9)%
Operating income 8,651 5.5% 4,225 3.0% 4426 104.8%
Other (expense) income, net
Interest expense, net (3,386) 2.1)% (3,078) 22)% (308) (10.0)%
Other, net 64 0.0% 79 0.1% (15) (19.0)%
Total other expense, net (3,322) 2.1)% (2,999) 2.)% (323) (10.8)%
Net income before provision for income taxes 5,329 34% 1,226 0.9% 4,103 334.7%
Provision for income taxes 87 0.1% 74 0.1% 13 17.6%
Net income $ 5,242 33% $§ 1,152 0.8% $ 4,090 355.0%
Consolidated

Revenues increased by $14,916, or 10%, during the year ended December 31, 2025. Heavy Fabrications segment revenues increased 22% primarily due to a 36%
increase in wind revenue as we completed the limited tower production run at our Manitowoc facility we began earlier in the year and recognized increased wind
repowering revenue. This was partially offset by a decrease in PRS and industrial fabrication product line revenues in the current year. Industrial Solutions segment
revenue increased 16% from the prior year primarily due to increased shipments to new gas turbine customers. Gearing segment revenue decreased 23% relative to
2024 reflective of reduced shipments within most markets served, partially offset by increased power generation shipments.

Despite the increase in revenue described above, gross profit decreased by $5,056 during the year ended December 31, 2025 as compared to the prior year
primarily due to lower sales volumes within the Gearing segment and manufacturing inefficiencies experienced within the Heavy Fabrications segment. As a result, our
gross margin decreased from 14.8% for the year ended December 31, 2024, to 10.2% for the year ended December 31, 2025.
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Net income increased from $1,152 for the year ended December 31, 2024 to $5,242 for the year ended December 31, 2025.The increase in net income was primarily
due to the $8,200 gain on the sale of the Manitowoc industrial fabrication operations partially offset by the factors described above.

Heavy Fabrications Segment

The following table summarizes the Heavy Fabrications segment operating results for the twelve months ended December 31, 2025 and 2024:

Year Ended
December 31,
2025 2024
Orders $ 42,168 § 53,934
Revenues 101,161 82,657
Operating income 14,619 7,128
Operating margin 14.5% 8.6%

Heavy Fabrications orders decreased 22% over the prior year primarily due to a decrease in industrial fabrication product line and wind repowering orders as
we wound down operations in Manitowoc, in addition to lower PRS orders. These decreases were partially offset by a significant increase in wind tower orders as
we began to recognize meaningful wind tower orders again after an extended period of production against a long-term customer agreement announced in the first quarter
0f 2023. Segment revenues increased 22% from the prior year primarily due to a 36% increase in wind revenue as we completed the limited tower production run at our
Manitowoc facility we began earlier in the year and recognized increased wind repowering revenue. This was partially offset by a decrease in PRS and industrial
fabrication product line revenues in the current year.

Heavy Fabrications segment operating income increased by $7,491 as compared to the prior year. The increase in operating performance was primarily a result
of the $8,200 gain on the sale of the Manitowoc industrial fabrication operations, higher segment revenue and the corresponding increase in AMP credits recognized.
These factors were partially offset by manufacturing inefficiencies associated with the production of a new, larger size wind tower model as well as inefficiencies
associated with the wind down of the Manitowoc operations. Operating profit margin was 14.5% during the year ended December 31, 2025 compared to 8.6% during the
year ended December 31, 2024.

Gearing Segment

The following table summarizes the Gearing segment operating results for the twelve months ended December 31, 2025 and 2024:

Year Ended
December 31,
2025 2024
Orders $ 40,324 $ 26,562
Revenues 27,368 35,588
Operating loss (3,188) (138)
Operating margin (11.6)% 0.4)%

Gearing segment orders for the year ended December 31, 2025 increased 52% compared to the year ended December 31, 2024 most notably in power generation
which reflects significant orders from a leading OEM of natural gas turbines and increased orders from O&G customers. Revenues decreased 23% during the year ended
December 31, 2025 primarily due to reduced shipments within most markets served, partially offset by increased power generation shipments.
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The Gearing segment's operating results decreased by $3,050 during the year ended December 31, 2025 primarily due to lower sales and production
inefficiencies associated with the lower volumes. This was partially offset by a favorable $482 property tax adjustment during the current year. Operating margin was
(11.6%) for the year ended December 31, 2025 compared to (0.4%) during the year ended December 31, 2024.

Industrial Solutions Segment

The following table summarizes the Industrial Solutions segment operating results for the twelve months ended December 31, 2025 and 2024.

Year Ended
December 31,
2025 2024
Orders $ 48946 § 27317
Revenues 30,252 26,056
Operating income 2,569 3,265
Operating margin 8.5% 12.5%

Industrial Solutions segment orders increased by 79% for the year ended December 31, 2025 versus the prior year primarily due to an increase in orders
associated with new and aftermarket gas turbine projects as well as an increase in other markets served. Segment revenue increased 16% from the prior year primarily
due to increased shipments to new gas turbine customers, partially offset by reduced shipments to aftermarket customers. The decrease in operating income during the
year ended December 31, 2025 was a result of a less profitable mix of product sold and increased fixed costs to support higher production levels. The operating margin
decreased from 12.5% during the year ended December 31, 2024, to 8.5% during the year ended December 31, 2025.

Corporate and Other

Corporate and Other expenses decreased by $681 during the year ended December 31, 2025 primarily due to lower employee compensation.
SUMMARY OF CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The methods, estimates and judgments that we use in applying our critical accounting policies have a significant impact on the results that we report in our
financial statements. Some of our accounting policies require us to make difficult and subjective judgments, often as a result of the need to make estimates regarding
matters that are inherently uncertain.

We have identified the accounting policies listed below to be critical to obtain an understanding of our consolidated financial statements. This section should
also be read in conjunction with Note 1, “Description of Business and Summary of Significant Accounting Policies” in the notes to our consolidated financial

statements for further discussion of these and other significant accounting policies.
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Revenue Recognition

We recognize revenue when control of the promised goods or services is transferred to customers, in an amount that reflects the consideration the Company
expects to be entitled to in exchange for those goods or services. Control is typically transferred upon shipment or delivery depending on the terms of the contract or
under the terms of the bill and hold arrangements discussed below. A performance obligation is a promise in a contract to transfer a distinct product or service to the
customer. Customer deposits and other receipts are deferred and recognized when the revenue is realized and earned. Cash payments to customers, like those made for
liquidated damages, are presumed to be classified as reductions of revenue in our statement of operations.

In many instances within our Heavy Fabrications segment, wind towers as well as certain sales within our Gearing segment, are sold under terms included in bill
and hold sales arrangements that result in different timing for revenue recognition versus shipment, due to our customers’ preference to ship products in batches to
support efficient construction of wind farms. We recognize revenue under these arrangements when there is a substantive reason for the arrangement (i.e., the buyer
requests the arrangement), the ordered goods are segregated from inventory and not available to fill other orders, the goods are currently ready for physical transfer to
the customer, and we do not have the ability to use the product or to direct it to another customer. Assuming these required revenue recognition criteria are met, revenue
is recognized upon completion of product manufacture and customer acceptance.

During 2025 and 2024, we also recognized revenue over time, versus point in time, when products in the Heavy Fabrications segments had no alternative use to
us and we had an enforceable right to payment, including profit, upon termination of the contract by the customer. Since the projects are labor intensive, we use labor
hours as the input measure of progress for the contract. Contract assets are recorded when performance obligations are satisfied but we are not yet entitled to payment.
We recognize contract assets associated with this revenue which represents our rights to consideration for work completed but not billed at the end of the period.

Inventories

Inventories consist of raw materials, work-in-process and finished goods. Raw materials consist of components and parts for general production use. Work-in-
process consists of labor and overhead, processing costs, purchased subcomponents, and materials purchased for specific customer orders. Finished goods consist of
components purchased from third parties as well as components manufactured by us.

Inventories are stated at the lower of cost or net realizable value. Where necessary, we have recorded a reserve for the excess of cost over net realizable value
in our inventory allowance. Net realizable value of inventory, and management’s judgment concerning the need for reserves, encompasses consideration of many
business factors including physical condition, inventory holding period, contract terms and usefulness. Inventories are valued based either on actual cost or using a
first-in, first out method.
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Long-Lived Assets

We review property and equipment and other long-lived assets (“long-lived assets”) for impairment whenever events or circumstances indicate that their
carrying amounts may not be recoverable. Due to triggering events identified within our segments at various times in the past, we continue to evaluate the recoverability
of certain of the long-lived assets. On September 30, 2025, we identified a triggering event associated with operating losses within the Gearing segment. We relied upon
an undiscounted cash flow analysis and concluded that no impairment to this asset group was indicated as of September 30, 2025. No impairment charges were recorded
for the year ended December 31, 2025.

Income Taxes

We account for income taxes based upon an asset and liability approach. Deferred tax assets and liabilities represent the future tax consequences of the
differences between the financial statement carrying amounts of assets and liabilities versus the tax basis of assets and liabilities. Under this method, deferred tax assets
are recognized for deductible temporary differences, and operating loss and tax credit carryforwards. Deferred tax liabilities are recognized for taxable temporary
differences. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The impact of tax rate changes on deferred tax assets and liabilities is recognized in the year that the change is enacted.

In connection with the preparation of our consolidated financial statements, we are required to estimate our income tax liability for each of the tax jurisdictions
in which we operate. This process involves estimating our actual current income tax expense and assessing temporary differences resulting from differing treatment of
certain income or expense items for income tax reporting and financial reporting purposes. We also recognize the expected future income tax benefits of
NOL carryforwards as deferred income tax assets. In evaluating the realizability of deferred income tax assets associated with NOL carryforwards, we consider, among
other things, expected future taxable income, the expected timing of the reversals of existing temporary reporting differences, and the expected impact of tax planning
strategies that may be implemented to prevent the potential loss of future income tax benefits. Changes in, among other things, income tax legislation, statutory income
tax rates or future taxable income levels could materially impact our valuation of income tax assets and liabilities and could cause our income tax provision to vary
significantly among financial reporting periods.

We also account for the uncertainty in income taxes related to the recognition and measurement of a tax position taken or expected to be taken in an income tax
return. We follow the applicable pronouncement guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and
transition related to the uncertainty in these income tax positions.
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LIQUIDITY, FINANCIAL POSITION AND CAPITAL RESOURCES

On August 4, 2022, we entered into a credit agreement (as amended, the “2022 Credit Agreement”) with Wells Fargo Bank, National Association, as lender
(“Wells Fargo”), providing the Company and its subsidiaries with a $35,000 senior secured revolving credit facility (which may be further increased by up to an
additional $10,000 upon the request of the Company and at the sole discretion of Wells Fargo) and a $7,578 senior secured term loan (collectively, as amended, the <2022
Credit Facility”). The proceeds of the 2022 Credit Facility are available for general corporate purposes, including strategic growth opportunities. As of December 31,
2025, cash totaled $456, debt and finance lease obligations totaled $14,723, and we had the ability to borrow up to $24,456 under the 2022 Credit Facility.

In addition to the 2022 Credit Facility, we also utilize supply chain financing arrangements as a component of our funding for working capital, which accelerates
receivable collections and helps to better manage cash flow. Under these agreements, we have agreed to sell certain of our accounts receivable balances to banking
institutions who have agreed to advance amounts equal to the net accounts receivable balances due, less a discount as set forth in the respective agreements. The
balances under these agreements are accounted for as sales of accounts receivable, as they are sold without recourse. Cash proceeds from these agreements are
reflected as operating activities included in the change in accounts receivable in the consolidated statements of cash flows. Fees incurred in connection with the
agreements are recorded as interest expense.

On September 22, 2023, we filed a shelf registration statement on Form S-3, which was declared effective by the Securities and Exchange Commission (the
“SEC”) on October 12, 2023 (the “Form S-3”) and which will expire on October 12, 2026, replacing a prior shelf registration statement which expired on October 12, 2023.
This shelf registration statement, which includes a base prospectus, allows us to offer any combination of securities described in the prospectus in one or more
offerings. Unless otherwise specified in the prospectus supplement accompanying the base prospectus, we would use the net proceeds from the sale of any securities
offered pursuant to the shelf registration statement for general corporate purposes.

On September 12, 2022, we entered into a Sales Agreement (the “Sales Agreement”) with Roth Capital Partners, LLC and HC Wainwright & Co., LLC
(collectively, the “Agents”). Pursuant to the terms of the Sales Agreement, we may sell from time to time through the Agents shares of our common stock, par value
$0.001 per share with an aggregate sales price of up to $12,000. We will pay a commission to the Agents of 2.75% of the gross proceeds of the sale of the shares sold
under the Sales Agreement and reimburse the Agents for the expenses incident to the performance of their obligations under the Sales Agreement. During the
year ended December 31, 2022, we issued 100,379 shares of our common stock under the Sales Agreement and the net proceeds (before upfront costs) to us from the
sale of our common stock were approximately $323 after deducting commissions paid of approximately $9 and before deducting other expenses of $93. No shares of
our common stock were issued under the Sales Agreement during the years ended December 31, 2025 and 2024. As of December 31, 2025, shares of our common stock
having a value of approximately $11,667 remained available for issuance under the Sales Agreement. Any additional shares offered and sold under the Sales Agreement
are to be issued pursuant to the Form S-3 and a 424(b) prospectus supplement.

We anticipate that we will be able to satisfy the cash requirements associated with, among other things, working capital needs, capital expenditures and lease
commitments through at least the next twelve months primarily through cash generated from operations, available cash balances, our Credit Facility, sales of shares
under the Sales Agreement, additional equipment financing, and access to the public or private debt and/or equity markets, including the option to raise additional
capital from the sale of our securities under the Form S-3, and proceeds from sales of AMP credits.

Other

We have outstanding notes payable for capital expenditures in the amount of $1,247 and $1,618 as of December 31, 2025 and 2024, respectively, with $396 and
$371 included in the “Line of credit and current maturities of long-term debt” line item of our consolidated financial statements as of December 31, 2025 and 2024,
respectively. The notes payable have monthly payments that range from $1 to $20 and a weighted average interest rate of 7%. The equipment purchased is utilized as
collateral for the notes payable. The outstanding notes payable have maturity dates that range from September 2028 to June 2029.

Sources and Uses of Cash

The following table summarizes our cash flows from operating, investing, and financing activities for the years ended December 31, 2025 and 2024:

Year Ended
December 31,
2025 2024

Total cash provided by (used in) :

Operating activities $ (15385) $ 13,806

Investing activities 8,892 (3,459)

Financing activities (772) (3,725)
Net (decrease) increase in cash $ (7265) $ 6,622
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Operating Cash Flows
During the year ended December 31, 2025, net cash used in operating activities was $15,385 compared to net cash provided by operating activities of
$13,806 for the year ended December 31, 2024. The decrease in net cash provided by operating activities was primarily attributable to a decrease in customer deposits in

the current year, versus an increase in the prior year. There was an increase in accounts receivable in the current year compared to a decrease in the prior year. Partially
offsetting this was an increase in accounts payable during the current year as compared to a decrease in the prior year.

Investing Cash Flows

During the year ended December 31, 2025, net cash provided by investing activities was $8,892 compared to net cash used in investing activities of $3,459 for
the year ended December 31, 2024. The increase was primarily due to the net proceeds received from the sale of the Manitowoc industrial fabrication operations.

Financing Cash Flows

During the year ended December 31, 2025, net cash used in financing activities totaled $772 compared to net cash used in financing activities of $3,725 for the
year ended December 31, 2024. The decrease was primarily due to increased net borrowings under the 2022 Credit Facility to fund our increased net operating working
capital level.
Contractual Obligations

We enter into a variety of contractual obligations as part of our normal operations in addition to capital expenditures. As of December 31, 2025, we have (i) debt
obligations related to our Credit Facility and other notes payable as described in Note 11, “Debt and Credit Agreements” of our consolidated financial statements (i)
cash payments for operating and finance lease obligations that are described in Note 12, “Leases” of our consolidated financial statements and (iii) purchase obligations
made in the normal course of business. We expect to fund these cash requirements primarily through cash generated from operations, available cash balances, our 2022
Credit Facility, sales of shares under the Sales Agreement, additional equipment financing, proceeds from sales of AMP credits, and access to the public or private debt
and/or equity markets, including the option to raise additional capital from the sale of our securities under a “shelf” registration statement on Form S-3.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and as such are not required to provide information under this item.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial information required by Item 8 is contained in Part IV, Item 15 “EXHIBITS AND FINANCIAL STATEMENT SCHEDULES” of this Annual Report.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedures

We seek to maintain disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) that are designed to ensure that
information required to be disclosed in our reports filed under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms. This information is also accumulated and communicated to management, including our Chief Executive Officer (“CEO”) and Chief Financial
Officer (“CFO”), as appropriate, to allow timely decisions regarding required disclosure. Our management, under the supervision and with the participation of our CEO
and CFO, evaluated the effectiveness of the design and operation of our disclosure controls and procedures as of the end of the most recent fiscal year reported on
herein. Based on that evaluation, our CEO and CFO concluded that our disclosure controls and procedures were effective as of December 31, 2025.

(b) Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during our last fiscal quarter that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.

(© Report of Management on Internal Control Over Financial Reporting

Our management, including our CEO and CFO, is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act).

Our management, including our CEO and CFO, assessed the effectiveness of our internal control over financial reporting as of December 31, 2025. Management
based this assessment on criteria for effective internal control over financial reporting described in “Internal Control—Integrated Framework (2013)” issued by the
Committee of Sponsoring Organizations of the Treadway Commission. Based on this assessment, management determined that our internal control over financial
reporting was effective as of December 31, 2025.

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to include an attestation report of our independent
registered public accounting firm regarding internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
Rule 10b5-1 Trading Arrangements

None of our directors or executive officers adopted or terminated a Rule 10b5-1 trading arrangement or a non-Rule 10b5-1 trading arrangement (as defined in
Ttem 408(c) of Regulation S-K) during the fourth quarter of 2025.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

With the exception of the description of our Code of Ethics and Business Conduct below, the information required by this item is incorporated herein by
reference from the discussion under the headings “Directors and Director Compensation,” “Corporate Governance,” and “Executive Officers” in our definitive Proxy
Statement to be filed in connection with our 2026 Annual Meeting of Stockholders (the “2026 Proxy Statement”).

Code of Ethics and Business Conduct

We have adopted a Code of Ethics and Business Conduct (the “Code”) that applies to all of our directors, executive officers and senior financial officers
(including our principal executive officer, principal financial officer, principal accounting officer, controller, and any person performing similar functions). The Code is
available on our website at www.bwen.com under the caption “Investors” and is available in print, free of charge, to any stockholder who sends a request for a paper
copy to Broadwind, Inc., Attn: Investor Relations, 3240 South Central Avenue, Cicero, IL 60804. We intend to include on our website any amendment to, or waiver from,
a provision of the Code that applies to our principal executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar
functions, that relates to any element of the code of ethics definition enumerated in Item 406(b) of Regulation S-K.

The Company has also adopted the Insider Trading Policy which governs the purchase, sale and/or other disposition of the Company’s securities by its
directors, officers and employees that is reasonably designed to promote compliance with applicable insider trading laws, rules and regulations. A copy of this policy is
filed as Exhibit 19 to the Company's Annual Report on Form 10-K for the annual period ended December 31, 2024.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding director and executive compensation is incorporated by reference from the discussion under the headings “Directors and Director
Compensation,” “Executive Officers” and “Compensation Discussion and Analysis” in the 2026 Proxy Statement.

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

Certain of the information required by this item is incorporated herein by reference from the discussion under the heading “Security Ownership of Certain
Beneficial Holders and Management” in the 2026 Proxy Statement.
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The following table provides information as of December 31, 2025, with respect to shares of our common stock that may be issued under our existing equity

compensation plans:

Plan Category

EQUITY COMPENSATION PLAN INFORMATION

@

b)

©

Number of securities
to be issued upon
exercise of

‘Weighted-average
exercise price of

Number of securities
remaining available for
future issuances under

equity compensation

plans (excluding

Equity compensation plans approved by stockholders
Total

outstanding options, outstanding options, securities reflected in

warrants, and rights warrants, and rights column (a))
717266 (1) $ 2.28 454,882
717,266 2.28 454,882

(1) Includes outstanding restricted stock awards pursuant to the 2015 EIP. This plan has been approved by our stockholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item is incorporated herein by reference from the discussion under the headings “Certain Transactions and Business

Relationships” and “Corporate Governance” in the 2026 Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorporated herein by reference from the discussion under the heading “Ratification of Appointment of Independent

Registered Public Accounting Firm” in the 2026 Proxy Statement.
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PARTIV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
1. Financial Statements
The financial statements listed on the Index to Financial Statements (page 36) are filed as part of this Annual Report.

2. Financial Statement Schedules

These schedules have been omitted because the required information is included in the consolidated financial statements or notes thereto or because they are

not applicable or not required.

3. Exhibits

The exhibits listed on the Index to Exhibits are filed as part of this Annual Report.
ITEM 16. FORM 10-K SUMMARY

None.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Broadwind, Inc.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Broadwind, Inc. and its subsidiaries (the Company) as of December 31, 2025 and 2024, the related
consolidated statements of operations, stockholders’ equity and cash flows for the years then ended, and the related notes to the consolidated financial statements
(collectively, the financial statements). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of
December 31, 2025 and 2024, and the results of its operations and its cash flows for the years then ended, in conformity with accounting principles generally accepted
in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements
based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be
independent with respect to the Company in accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial
reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no
such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements that were communicated or required to be
communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially
challenging, subjective or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as a
whole, and we are not, by communicating the critical audit matters below, providing a separate opinion on the critical audit matters or on the accounts or disclosures to
which they relate.
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Advanced Manufacturing Production Tax Credits

As described in Note 8 of the financial statements, in 2025 and 2024, the Company recognized gross Advanced Manufacturing Production tax credits (AMP Credits)
totaling $13,059,000 and $9,588,000, respectively, within the Heavy Fabrications segment. These AMP Credits were introduced as part of the Inflation Reduction Act
(IRA), which was enacted on August 16, 2022 and later revised by The One Big Beautiful Bill Act (OBBBA), on July 4, 2025. Eligible manufacturers of wind
components qualify for the AMP Credits based on the total rated capacity, expressed on a per watt basis, of the completed wind turbine for which such component is
designed. The credit applies to each component produced and sold in the U.S. beginning in 2023 through 2027. Wind towers within the Company’s Heavy
Fabrications segment are eligible for credits of $0.03 per watt for each wind tower produced. In calculating the eligible credit, the Company relied on the megawatt
rating provided by the customer. Manufacturers who qualify for the AMP Credits can apply to the Internal Revenue Service for cash refunds of the AMP Credits,

sell the AMP Credits to third parties for cash, or apply the AMP Credits against taxable income. The Company recognized the AMP Credits as a reduction to cost of
sales in the Company’s consolidated statements of operations for the years ended December 31, 2025 and 2024. The assets related to the AMP credits are recognized
as current assets in the “AMP credit receivable” line item in the Company's consolidated balance sheets as of December 31, 2025 and 2024.

On December 21, 2023, the Company entered into an agreement to sell 2024 AMP Credits to a third party. During 2024, the Company recognized gross AMP credits
totaling $9,588,000 and recognized a 6.5% discount on the credits totaling $623,000, which was recognized in cost of sales. The Company also incurred other
miscellaneous administrative costs related to the credits in the amount of $146,000, which have been recorded as cost of sales.

On January 28, 2025, the Company entered into an agreement, pursuant to which, for each of 2025 and 2026, the Company agreed to sell to a third party up to
$15,000,000 and $20,000,000, respectively, of AMP Credits. The purchaser pays for the AMP Credits on a quarterly basis for AMP Credits generated in the immediately
preceding calendar quarter. The AMP Credits are sold at a purchase price of $0.935 per $1.00 of AMP Credits. During 2025, the Company recognized gross

AMP credits totaling $13,059,000 and recognized a 6.5% discount on the credits totaling $849,000, which was recognized in cost of sales. The Company also incurred
other miscellaneous administrative costs related to the credits in the amount of $98,000, which have been recorded as cost of sales.

The evaluation of the accounting, and subsequent sale of the AMP Credits involves judgement as there is no direct authoritative guidance under accounting
principles generally accepted in the United States of America (US GAAP).

Changes in IRS and Department of the Treasury, or US GAAP guidance could have a significant impact on the accounting and presentation of AMP Credits in future
periods.

We identified accounting for the AMP Credits as a critical audit matter because of the high degree of judgement and subjectivity involved in auditing management’s
assertions related to the accounting for the AMP Credits, the subsequent sale of the AMP Credits, and the presentation and disclosure of the transactions related to
the AMP Credits in the consolidated financial statements.

How the Critical Audit Matter Was Addressed in the Audit

The audit procedures performed related to the evaluation of management’s assertions regarding the accounting for the AMP Credits, the subsequent sale of the AMP
Credits, and the presentation and disclosure the AMP Credits, included the following, among others:

e Evaluated management’s application of IRS and Department of the Treasury regulations in determining the Company’s eligibility for the AMP Credits, and
in calculating the AMP Credit’s impact on the consolidated financial statements, by consulting with tax specialists along with reviewing and applying the
regulations in recalculating the value of the AMP Credits recognized.

e  We evaluated management’s conclusions regarding the accounting for AMP Credits by reading and evaluating management’s documentation, including
relevant accounting policies.

e  Evaluated management’s conclusion that the AMP Credits are not taxable, by consulting with tax specialists.
e Evaluated the completeness and accuracy of the disclosures in the consolidated financial statements, by consulting with tax specialists.
Long-Lived Asset Impairment

As described in Note 1 of the financial statements, the Company reviews long-lived assets, at the asset group level, for impairment whenever events or circumstances
indicate the carrying amount of the asset group may not be recoverable. Asset group recoverability is first assessed by comparing the asset group’s expected
undiscounted future cash flows to its corresponding carrying value. If the expected undiscounted future cash flows are less than the carrying value of the asset
group, the Company performs an analysis to estimate the fair value of the asset group. An impairment may be recorded when the fair value of the asset group is less
than its carrying value. Estimating an asset group’s expected undiscounted future cash flows requires management to make significant qualitative and quantitative
estimates and assumptions including estimates of future revenue growth rates and operating margins. As described in Note 9 of the financial statements, On
September 30, 2025, the Company identified a triggering event associated with the operating losses within the Gearing segment, which required management to
perform a test of recoverability of this asset group. Management determined that the Gearing asset group had undiscounted future cash flows that exceeded its
estimated carrying value, consequently no impairment charge was recorded in the consolidated statement of operations for the year ended December 31, 2025, for the
Gearing asset group.

We identified management’s test of the Company’s Gearing asset group for impairment as a critical audit matter due to the significant assumptions used by
management in determining the expected future undiscounted cash flows of the asset group, including management’s estimates of future revenue growth rates and
operating margins. Auditing management’s assumptions involved a high degree of auditor judgement and increased audit effort due to the impact these assumptions
could have on the accounting conclusion.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to management’s test of the Company’s Gearing asset group for impairment included the following, among others:

e We evaluated the reasonableness of management’s forecasted future revenue growth rates and operating margins for the Gearing asset group by
comparing management’s projections to historical results, industry expectations, and committed purchase orders from customers.

e  We tested the mathematical accuracy of the Company’s calculation of the undiscounted cash flows.

e  We tested the completeness and accuracy of the historical source data by agreeing it to the underlying support.



e  We compared projections made by management in a prior year to subsequent year results.

/s/ RSM US LLP
We have served as the Company's auditor since 2016.
Chicago, Illinois

March 11, 2026
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BROADWIND, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In thousands, except share data)

As of December 31,
2025 2024
ASSETS
CURRENT ASSETS:
Cash $ 456 $ 7,721
Accounts receivable, net 15,836 13,454
AMP credit receivable 2,564 2,533
Contract assets 900 836
Inventories 42,008 39,950
Prepaid expenses and other current assets 2,503 2,374
Total current assets 64,267 66,868
LONG-TERM ASSETS:
Property and equipment, net 39,464 45,572
Operating lease right-of-use assets 11,892 13,841
Intangible assets, net 741 1,403
Other assets 441 606
TOTAL ASSETS $ 116805 $ 128,290
LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Line of credit and current maturities of long-term debt $ 5036 $ 1,454
Current portion of finance lease obligations 2,111 2,266
Current portion of operating lease obligations 2,306 2,115
Accounts payable 17,357 16,080
Accrued liabilities 2,182 3,605
Customer deposits 2,692 18,037
Total current liabilities 31,684 43,557
LONG-TERM LIABILITIES:
Long-term debt, net of current maturities 5,094 7,742
Long-term finance lease obligations, net of current portion 2,482 3,777
Long-term operating lease obligations, net of current portion 11,252 13,799
Other 4 15
Total long-term liabilities 18,832 25333
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS’ EQUITY:
Preferred stock, $0.001 par value; 10,000,000 shares authorized; no shares issued or outstanding — —
Common stock, $0.001 par value; 45,000,000 shares authorized; 23,584,677 and 22,593,589 shares issued as of
December 31, 2025, and December 31, 2024, respectively 24 23
Treasury stock, at cost, 273,937 shares as of December 31, 2025 and December 31, 2024 (1,842) (1,842)
Additional paid-in capital 403,210 401,564
Accumulated deficit (335,103) (340,345)
Total stockholders’ equity 66,289 59,400
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 116805 § 128,290

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

For the Years Ended December 31,

2025 2024
Revenues $ 158,052 $ 143,136
Cost of sales 141,919 121,947
Gross profit 16,133 21,189
OPERATING EXPENSES (INCOME):
Selling, general and administrative 15,021 16,303
Gain on sale of Manitowoc industrial fabrication operations (8,200) —
Intangible amortization 661 661
Total operating expense, net 7,482 16,964
Operating income 8,651 4225
OTHER (EXPENSE) INCOME, net:
Interest expense, net (3,386) (3,078)
Other, net 4 79
Total other expense, net (3,322) (2,999)
Net income before provision for income taxes 5,329 1,226
Provision for income taxes 87 74
NET INCOME 5,242 1,152
NET INCOME PER COMMON SHARE—BASIC:
Net income $ 023§ 0.05
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING—BASIC 22,873 21,896
NET INCOME PER COMMON SHARE—DILUTED:
Net income $ 023 $ 0.05
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING—DILUTED 22,980 21,975

The accompanying notes are an integral part of these consolidated financial statements.
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BROADWIND, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In thousands, except share data)

Common Stock Treasury Stock
Shares Issued Issued Additional Accumulated
Paid-in
Issued Amount Shares Amount Capital Deficit Total
BALANCE, As of December 31, 2023 21,840,301 $ 22 (273,937) $ (1842) $ 399336 $  (341497) $ 56,019
Stock issued for restricted stock 240,397 — — — — — —
Stock issued under defined contribution 401 (k)
retirement savings plan 559,559 1 — — 1,198 — 1,199
Share-based compensation — — — — 1,160 — 1,160
Shares withheld for taxes in connection with
issuance of restricted stock (46,668) — — — (130) — (130)
Net income — — — — — 1,152 1,152
BALANCE, December 31, 2024 22,593,589 $ 23 (273937) $ (1,842) $ 401,564 §  (340,345) $ 59,400
Stock issued for restricted stock 547,066 — — — — — —
Stock issued under defined contribution 401(k)
retirement savings plan 613,412 1 — — 1,264 — 1,265
Share-based compensation — — — — 638 — 638
Shares withheld for taxes in connection with
issuance of restricted stock (169,390) — — — (256) — (256)
Net income — — — — — 5,242 5242
BALANCE, December 31, 2025 23,584,677 $ 24 (273,937) $ (1,842) $ 403210 $  (335,103) $ 66,289

The accompanying notes are an integral part of these consolidated financial statements.
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BROADWIND, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Year Ended December 31,
2025 2024
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 5242 $ 1,152
Adjustments to reconcile net cash (used in) provided by provided by operating activities:
Depreciation and amortization expense 6,310 6,684
Deferred income taxes (10) —
Stock-based compensation 638 1,160
Allowance for credit losses 103 5)
Common stock issued under defined contribution 401(k) plan 1,264 1,199
Gain on sale of assets (8,202) (114)
Changes in operating assets and liabilities:
Accounts receivable (2,485) 5,782
AMP credit receivable 31) 4,518
Contract assets (64) 624
Inventories (2,479) (2,545)
Prepaid expenses and other current assets (259) 1,126
Accounts payable 1,358 (4,392)
Accrued liabilities (1,423) (2,872)
Customer deposits (15,345) 1,537
Other non-current assets and liabilities @) (48)
Net cash (used in) provided by operating activities (15,385) 13,806
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment (3,630) (3,618)
Net proceeds from sale of Manitowoc industrial fabrication operations 12,522 —
Net proceeds from disposals of property and equipment — 159
Net cash provided by (used in) investing activities 8,892 (3,459)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from (payments on) line of credit, net 3,901 (4,637)
Payments for deferred financing costs — (20)
Proceeds from long-term debt — 4,107
Payments on long-term debt (2,967) (1,399)
Principal payments on finance leases (1,450) (1,646)
Shares withheld for taxes in connection with issuance of restricted stock (256) (130)
Net cash used in financing activities (772) (3,725)
NET (DECREASE) INCREASE IN CASH (7,265) 6,022
CASH beginning of the period 7,721 1,099
CASH end of the period $ 456 $ 7,721
Supplemental cash flow information:
Interest paid $ 1,426 $ 1,555
Income taxes paid $ 164 $ 192
Non-cash investing and financing activities:
Equipment additions via finance lease $ ) 1,376
Non-cash purchases of property and equipment $ 80 $ 257

The accompanying notes are an integral part of these consolidated financial statements.
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BROADWIND, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2025 and 2024
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of Business

Broadwind, Inc. (the “Company”) is a precision manufacturer of structures, equipment and components for power generation, critical infrastructure, and other
specialized applications. The Company provides technologically advanced high value products to customers with complex systems and stringent quality standards that
operate in energy, mining and infrastructure sectors, primarily in the United States of America (the “U.S.”). The Company’s most significant presence is within the U.S.
wind energy industry, although the Company has increasingly diversified into other industrial markets. Within the U.S. wind energy industry, the Company provides
products primarily to turbine manufacturers. The Company also provides precision gearing and heavy fabrications to a broad range of industrial customers for oil and
gas (“O&G”), power generation, mining, steel and other industrial applications, in addition to supplying components for natural gas turbines. The Company has three
reportable operating segments: Heavy Fabrications, Gearing, and Industrial Solutions.

Heavy Fabrications

The Company provides large, complex and precision fabrications to customers; historically in a broad range of industrial markets. The Company’s most
significant presence is within the U.S. wind energy industry where the Company provides steel towers and repowering adapters primarily to wind turbine manufacturers.
The Company streamlined its operations within this segment during the year ended December 31, 2025, selling its industrial fabrication operations in Manitowoc,
Wisconsin and consolidating its remaining segment operations to the Company’s production facility in Abilene, Texas. The Abilene facility has an annual wind tower
production capacity of up to approximately 220 towers (660 tower sections), sufficient to support turbines generating more than 800 MW of power (assuming a 3 MW
tower). The Company’s Heavy Fabrications operations also manufacture a proprietary mobile, modular pressure reducing system (“PRS”) for the compressed natural
gas virtual pipeline market.
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BROADWIND, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
December 31, 2025 and 2024
(in thousands, except share and per share data)
Gearing

The Company provides gearing, gearboxes and precision machined components to a broad set of customers in diverse markets including; power generation,
onshore and offshore oil and gas (“O&G”) fracking and drilling, material handling, wind energy, surface and underground mining, steel, infrastructure, marine, defense,
and other industrial markets. The Company provides gearbox repair services and has manufactured loose gearing, gearboxes and systems, and provided heat treat
services for aftermarket and Original Equipment Manufacturers (“OEM”) applications for a century. The Company uses an integrated manufacturing process, which
includes machining and finishing processes in addition to gearbox repair in Cicero, Illinois, and heat treatment and gearbox repair in Neville Island, Pennsylvania.

Industrial Solutions

The Company provides supply chain solutions, light fabrication, inventory management, kitting and assembly services, primarily serving the combined cycle
natural gas turbine market. The Company supports the U.S. wind power generation market, by providing tower internals kitting solutions for on-site installations, as
OEMs domesticate their supply chain due to lead time and reliability issues. The Company leverages a global supply chain to provide instrumentation & controls, valve
assemblies, sensor devices, fuel system components, electrical junction boxes & wiring, and electromechanical devices. The Company also provides packaging
solutions and fabricates panels and sub-assemblies to reduce customers’ costs, improve manufacturing velocity and reliability.

Liquidity

The Company meets its short term liquidity needs through cash generated from operations, its available cash balances, through its 2022 Credit Facility (as
defined and further discussed in Note 11 “Debt and Credit Agreements” of these consolidated financial statements), equipment financing, access to the public and
private debt and/or equity markets, and has the option to raise capital under the Company’s registration statement on Form S-3 (as discussed below), and proceeds from
sales of Advanced Manufacturing Production tax credits (“AMP credits”) (discussed in Note 8 “AMP Credits” of these consolidated financial statements). The
Company uses the 2022 Credit Facility to fund working capital requirements. Under the 2022 Credit Facility, borrowings are continuous and all cash receipts are usually
applied to the outstanding borrowed balance. As of December 31, 2025, cash totaled $456. The Company had the ability to borrow an additional $24,456 under the 2022
Credit Facility as of December 31, 2025.

The Company also utilizes supply chain financing arrangements as a component of its funding for working capital, which accelerates receivable collections and
helps to better manage cash flow. Under these agreements, the Company has agreed to sell certain of its accounts receivable balances to banking institutions who have
agreed to advance amounts equal to the net accounts receivable balances due, less a discount as set forth in the respective agreements. The balances under these
agreements are accounted for as sales of accounts receivable, as they are sold without recourse. Cash proceeds from these agreements are reflected as operating
activities included in the change in accounts receivable in the Company's consolidated statements of cash flows. Fees incurred in connection with the agreements are
recorded as interest expense by the Company.

During the years ended December 31, 2025 and December 31, 2024, the Company sold account receivables totaling $77,426 and $56,632, respectively, related to
supply chain financing arrangements, of which customers’ financial institutions applied discount fees totaling $1,909 and $1,474, respectively.
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BROADWIND, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
December 31, 2025 and 2024
(in thousands, except share and per share data)

Debt and finance lease obligations at December 31, 2025 totaled $14,723, which includes current outstanding debt and finance lease obligations totaling $7,147.
The Company's outstanding debt includes $4,982 outstanding from the senior secured term loan under the 2022 Credit Facility. The Company had $3,901 drawn on the
senior secured revolving credit facility as of December 31, 2025. The Company also has outstanding notes payable for capital expenditures in the amount of $1,247 and
$1,618 as of December 31, 2025 and 2024, respectively, with $396 and $371 included in the “Line of credit and current maturities of long-term debt” line item of the
Company’s consolidated financial statements as of December 31, 2025 and 2024, respectively.

On September 22, 2023, the Company filed a shelf registration statement on Form S-3, which was declared effective by the Securities and Exchange Commission
(the “SEC”) on October 12, 2023 (the “Form S-3”), replacing a prior shelf registration statement which expired on October 12, 2023. This shelf registration statement,
which expires on October 12, 2026 and includes a base prospectus, allows the Company to offer any combination of securities described in the prospectus in one or
more offerings. Unless otherwise specified in the prospectus supplement accompanying the base prospectus, the Company would use the net proceeds from the sale of
any securities offered pursuant to the shelf registration statement for general corporate purposes.

On September 12, 2022, the Company entered into a Sales Agreement (the “Sales Agreement”) with Roth Capital Partners, LLC and HC Wainwright & Co., LLC
(collectively, the “Agents”). Pursuant to the terms of the Sales Agreement, the Company may sell from time to time through the Agents shares of the Company’s
common stock, par value $0.001 per share with an aggregate sales price of up to $12,000. The Company will pay a commission to the Agents of 2.75% of the gross
proceeds of the sale of the shares sold under the Sales Agreement and reimburse the Agents for the expenses incident to the performance of their obligations under the
Sales Agreement. During the year ended December 31, 2022, the Company issued 100,379 shares of the Company’s common stock under the Sales Agreement and the
net proceeds (before upfront costs) to the Company from the sale of the Company’s common stock were approximately $323 after deducting commissions paid of
approximately $9 and before deducting other expenses of $93. No shares of the Company’s common stock were issued under the Sales Agreement during the years
ended December 31, 2025 and 2024. As of December 31, 2025, shares of the Company’s common stock having a value of approximately $11,667 remained available for
issuance under the Sales Agreement. Any additional shares offered and sold under the Sales Agreement are to be issued pursuant to the Form S-3 and a 424(b)
prospectus supplement.

The Company anticipates that current cash resources, amounts available under the 2022 Credit Facility, sales of shares under the Sales Agreement, cash to be
generated from operations and equipment financing, any potential proceeds from the sale of further Company securities under the Form S-3, and proceeds from sales of
AMP credits will be adequate to meet the Company’s liquidity needs for at least the next twelve months.

Reclassifications

Certain prior year amounts, which are not material, have been reclassified to conform to current year presentation in the consolidated financial statements and
the notes to the consolidated financial statements.

Summary of Significant Accounting Policies
Management’s Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the U.S. (“GAAP”) requires management to make certain
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent liabilities as of the date of the financial statements
and reported amounts of revenues and expenses during the reported period. Significant estimates, among others, include inventory reserves, warranty reserves,
impairment of long-lived assets, allowance for credit losses, and valuation allowances on deferred taxes. Although these estimates are based upon management’s best

knowledge of current events and actions that the Company may undertake in the future, actual results could differ from these estimates.
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BROADWIND, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
December 31, 2025 and 2024
(in thousands, except share and per share data)
Cash

As of December 31, 2025 and December 31, 2024, cash totaled $456 and $7,721, respectively. For the years ended December 31, 2025 and 2024, interest income
was $8 and $7, respectively.

Revenue Recognition

Revenues are generally recognized when control of the promised goods or services is transferred to customers, in an amount that reflects the consideration the
Company expects to be entitled to in exchange for those goods or services. Control is typically transferred upon shipment or delivery depending on the terms of the
contract or under the terms of the bill and hold arrangements discussed below. A performance obligation is a promise in a contract to transfer a distinct product or
service to the customer. Customer deposits, deferred revenue and other receipts are deferred and recognized when the revenue is realized and earned. Cash payments to
customers are presumed to be classified as reductions of revenue in the Company’s statement of operations.

For substantially all tower sales within the Company’s Heavy Fabrications segment, as well as certain sales within our Gearing segment, products are sold
under terms included in bill and hold sales arrangements that result in different timing for revenue recognition versus shipment. The Company recognizes revenue under
these arrangements only when there is a substantive reason for the agreement, the ordered goods are identified separately as belonging to the customer and not
available to fill other orders, the goods are currently ready for physical transfer to the customer, and the Company does not have the ability to use the product or to
direct it to another customer. Assuming these required revenue recognition criteria are met, revenue is recognized upon completion of product manufacture and
customer acceptance.

During 2025 and 2024, the Company also recognized revenue over time, versus point in time, when products in the Heavy Fabrications segments had no
alternative use to the Company and the Company had an enforceable right to payment, including profit, upon termination of the contract by the customer. Since the
projects are labor intensive, the Company uses labor hours as the input measure of progress for the contract. Contract assets are recorded when performance
obligations are satisfied but the Company is not yet entitled to payment. The Company recognizes contract assets associated with this revenue which represents
its rights to consideration for work completed but not billed at the end of the period.

Cost of Sales

Cost of sales represents all direct and indirect costs associated with the production of products for sale to customers. These costs include operation, repair and
maintenance of equipment, materials, direct and indirect labor and benefit costs, rent and utilities, maintenance, insurance, equipment rentals, freight, and depreciation.
AMP credits and related discounts and administrative fees are also recognized in cost of sales. See “AMP Credits” discussion below in this “Summary of Significant
Accounting Policies” for further details.

Selling, General and Administrative Expenses

Selling, general and administrative (“SG&A”) expenses include all corporate and administrative functions such as sales and marketing, legal, human resource
management, finance, investor and public relations, information technology and senior management. These functions serve to support the Company’s current and
future operations and provide an infrastructure to support future growth. Major expense items in this category include management and staff wages and benefits, share-
based compensation and professional services.
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Accounts Receivable (A/R)

The Company generally grants uncollateralized credit to customers on an individual basis based upon the customer’s financial condition and credit history.
Credit is typically on net 30 day terms and customer deposits are frequently required at various stages of the production process to finance customized products and
minimize credit risk.

Historically, the Company’s A/R is highly concentrated with a select number of customers. During the year ended December 31, 2025, the Company’s five
largest customers accounted for 80% of its consolidated revenues and 59% of outstanding A/R balances, compared to the year ended December 31, 2024 when the
Company’s five largest customers accounted for 73% of its consolidated revenues and 50% of its outstanding A/R balances.

The Company had an accounts receivable balance of $19,231 at December 31, 2023.
Allowance for Credit Losses

Beginning January 1, 2023, the Company assessed and recorded an allowance for credit losses using the current expected credit loss (“CECL”) model. The
adjustment for credit losses to management’s current estimate is recorded in net income as credit loss expense. All credit losses were on trade receivables and/or
contract assets arising from the Company’s contracts with customers.

The Company selected a loss-rate method for the CECL model based on the relationship between historical write-offs of receivables and the underlying sales
by major customers. Utilizing this model, a historical loss-rate is applied against the amortized cost of applicable assets, at the time the asset is established. The loss rate
reflects the Company’s current estimate of the risk of loss (even when that risk is remote) over the expected remaining contractual life of the assets. The Company’s
policy is to deduct write-offs from the allowance for credit losses account in the period in which the financial assets are deemed uncollectible. The adjustment for credit
losses using this CECL model on accounts receivable and contract assets during the years ended December 31, 2025 and 2024 was not material.

The Company monitors its collections and write-off experience to assess whether or not adjustments to its allowance estimates are necessary. Changes in
trends in any of the factors that the Company believes may impact the collectability of its accounts receivable, as noted above, or modifications to its credit standards,
collection practices and other related policies may impact the Company’s allowance for credit losses and its financial results.

AMP Credits

The Company accounts for government assistance that is not subject to the scope of Accounting Standards Codification 740 using a grant accounting model,
by analogy to International Accounting Standards 20, Accounting for Government Grants and Disclosure of Government Assistance, and recognizes such grants when
it has reasonable assurance that it will comply with the grant’s conditions and that the grant will be received. The Company has not elected to early adopt the provisions
of Accounting Standards Update 2025-10, which is discussed in Note 5 “Recent Accounting Pronouncements™ of these consolidated financial statements. Income-
based grants are initially recognized as “AMP credit receivable” and as a reduction to cost of sales. The Company recognizes grants expected to be received directly
from a government entity at their stated value. When the Company expects to transfer grants to a third party, it recognizes the grants at, or adjusts their carrying value
to, the amount expected to be received from the transaction. Proceeds received from income-based grants are presented as cash inflows from operating activities.

Inventories

Inventories are stated at the lower of cost or net realizable value. Net realizable value is the value that can be realized upon the sale of the inventory less a
reasonable estimate of selling costs. Cost is determined either based on the first-in, first-out (“FIFO”) method, or on a standard cost basis that approximates the FIFO
method. Any excess of cost over net realizable value is included in the Company’s inventory allowance. Net realizable value of inventory, and management’s judgment
of the need for reserves, encompasses consideration of other business factors including physical condition, inventory holding period, contract terms and usefulness.

Inventories consist of raw materials, work-in-process and finished goods. Raw materials consist of components and parts for general production use. Work-in-
process consists of labor and overhead, processing costs, purchased subcomponents and materials purchased for specific customer orders. Finished goods consist of

components purchased from third parties as well as components manufactured by the Company that will be used to produce final customer products.
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Long-Lived Assets

Property and equipment are stated at cost less accumulated depreciation and amortization. Depreciation and amortization of property and equipment is
recognized using the straight-line method over the estimated useful lives of the related assets for financial reporting purposes, and generally using an accelerated
method for income tax reporting purposes. Depreciation expense related to property and equipment for the years ended December 31, 2025 and 2024 was $5,649 and
$6,023, respectively. Expenditures for additions and improvements are capitalized, while replacements, maintenance and repairs that do not improve or extend the useful
lives of the respective assets are expensed as incurred. Property or equipment sold or disposed of is removed from the respective property accounts, with any
corresponding gains and losses recorded within the operating results of the Company’s consolidated statement of operations.

The Company reviews property and equipment and other long-lived assets (“long-lived assets”) for impairment whenever events or circumstances indicate that
carrying amounts may not be recoverable at the segment level. Asset recoverability is first measured by comparing the assets’ carrying amounts to their expected future
undiscounted net cash flows to determine if the assets are impaired.

In evaluating the recoverability of long-lived assets, the Company must make assumptions regarding estimated future cash flows and other factors to determine
the fair value of such assets. If the Company’s fair value estimates or related assumptions change in the future, the Company may be required to record impairment
charges related to property and equipment and other long-lived assets. If such assets are considered to be impaired, the impairment recognized is measured based on
the amount by which the carrying amount of the assets exceeds the fair value. See Note 9, “Long-Lived Assets” of these consolidated financial statements for further
discussion of long-lived assets.

Leases

The Company leases various property and equipment under operating lease arrangements. The Company recognizes operating lease assets and liabilities on
the balance sheet. Rent expense for these types of leases is recognized on a straight-line basis over the lease term. In addition, the Company has entered into finance
lease arrangements to finance property and equipment and assumed finance lease obligations in connection with certain acquisitions. The cost basis and accumulated
amortization of assets recorded under finance leases are included in property and equipment, while the liabilities are included in finance lease obligations.
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Income Taxes

The Company accounts for income taxes based upon an asset and liability approach. Deferred tax assets and liabilities represent the future tax consequences of
the differences between the financial statement carrying amounts of assets and liabilities versus the tax basis of assets and liabilities. Under this method, deferred tax
assets are recognized for deductible temporary differences, and operating loss and tax credit carryforwards. Deferred tax liabilities are recognized for taxable temporary
differences. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The impact of tax rate changes on deferred tax assets and liabilities is recognized in the year that the change is enacted.

In connection with the preparation of its consolidated financial statements, the Company is required to estimate its income tax liability for each of the tax
jurisdictions in which the Company operates. This process involves estimating the Company’s actual current income tax expense and assessing temporary differences
resulting from differing treatment of certain income or expense items for income tax reporting and financial reporting purposes. The Company also recognizes as deferred
income tax assets the expected future income tax benefits of net operating loss (“NOL”) carryforwards. In evaluating the realizability of deferred income tax assets
associated with NOL carryforwards, the Company considers, among other things, expected future taxable income, the expected timing of the reversals of existing
temporary reporting differences and the expected impact of tax planning strategies that may be implemented to prevent the potential loss of future income tax benefits.
Changes in, among other things, income tax legislation, statutory income tax rates or future taxable income levels could materially impact the Company’s valuation of
income tax assets and liabilities and could cause its income tax provision to vary significantly among financial reporting periods.
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The Company also accounts for the uncertainty in income taxes related to the recognition and measurement of a tax position taken or expected to be taken in an
income tax return. The Company follows the applicable pronouncement guidance on derecognition, classification, interest and penalties, accounting in interim periods,
disclosure and transition related to the uncertainty in these income tax positions.

Share-Based Compensation

The Company grants restricted stock units (“RSUs”) and/or performance awards (“PSUs”) to certain officers, directors, and employees. The Company
accounts for share-based compensation related to these awards based on the estimated fair value of the equity award and recognizes expense ratably over the required
vesting term of the award. The expense associated with PSUs is also based on the probability of achieving embedded targets. Awards that are based on a fixed number
of shares are treated as equity while awards that are based on a fixed amount of dollars are treated as liabilities. See Note 16 “Share-Based Compensation” of these
consolidated financial statements for further discussion of the Company’s share-based compensation plans, the nature of share-based awards issued and the
Company’s accounting for share-based compensation.

Net Income Per Share

The Company presents both basic and diluted net income (loss) per share. Basic net income (loss) per share is based solely upon the weighted average number
of common shares outstanding and excludes any dilutive effects of restricted stock, options, warrants and convertible securities. Diluted net income (loss) per share is
based upon the weighted average number of common shares and common-share equivalents outstanding during the year excluding those common-share equivalents
where the impact to basic net income (loss) per share would be anti-dilutive.

2.REVENUES

Revenues are recognized when control of the promised goods or services is transferred to customers, in an amount that reflects the consideration the Company
expects to be entitled to in exchange for those goods or services.

The following table presents the Company’s revenues disaggregated by revenue source for the years ended December 31, 2025 and 2024:

Year Ended December 31,
2025 2024
Heavy Fabrications $ 101,161 $ 82,657
Gearing 27,368 35,588
Industrial Solutions 30,252 26,056
Eliminations (729) (1,165)
Consolidated $ 158,052 $ 143,136

The Company’s revenue is generally recognized at a point in time, typically when control of the promised goods or services is transferred to its customers in an
amount that reflects the consideration it expects to be entitled to in exchange for those goods or services. Control is typically transferred upon shipment or delivery
depending on the terms of the contract or under the terms of the bill and hold arrangements discussed below. A performance obligation is a promise in a contract to
transfer a distinct product or service to the customer. The Company measures revenue based on the consideration specified in the purchase order and revenue is
recognized when the performance obligations are satisfied. If applicable, the transaction price of a contract is allocated to each distinct performance obligation and
recognized as revenue when or as the customer receives the benefit of the performance obligation.
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For substantially all tower sales within the Company’s Heavy Fabrications segment as well as certain sales within our Gearing segment, products are sold under
terms included in bill and hold sales arrangements that result in different timing for revenue recognition versus shipment. The Company recognizes revenue under these
arrangements only when there is a substantive reason for the arrangement, the ordered goods are identified separately as belonging to the customer and not available to
fill other orders, the goods are currently ready for physical transfer to the customer, and the Company does not have the ability to use the product or to direct it to
another customer. Assuming these required revenue recognition criteria are met, revenue is recognized upon completion of product manufacture and customer
acceptance. During the years ended December 31, 2025 and 2024, the Company recognized $1,272 and $1,059, respectively, of revenue within the Gearing segment under
terms included in bill and hold sales arrangements.

During the years ended December 31, 2025 and 2024, the Company recognized a portion of revenue within the Heavy Fabrications segments over time, as the
products had no alternative use to the Company and the Company had an enforceable right to payment, including profit, upon termination of the contracts. Since the
projects are labor intensive, the Company uses labor hours as the input measure of progress for the applicable contracts. Within the Heavy Fabrications segment, the
Company recognized revenue for contracts that meet over time criteria of $7,474 and $5,983 for the years ended December 31, 2025 and 2024, respectively. Contract
assets are recorded when performance obligations are satisfied but the Company is not yet entitled to payment. Contract assets represent the Company’s rights to
consideration for work completed but not billed at the end of the period. Contract assets at December 31, 2023 were $1,460.

The Company generally expenses sales commissions when incurred. These costs are recorded within selling, general and administrative expenses. Customer
deposits, deferred revenue and other receipts are deferred and recognized when the revenue is realized and earned. Cash payments to customers are classified as

reductions of revenue in the Company’s statement of operations.

The Company does not disclose the value of the unsatisfied performance obligations for contracts with an original expected length of one year or less.

3.NET INCOME PER SHARE
The following table presents a reconciliation of basic and diluted income per share for the years ended December 31, 2025 and 2024 as follows:

For the Years Ended December 31,

2025 2024

Basic income per share calculation:
Net income $ 5242 $ 1,152
Weighted average number of common shares outstanding 22,872,881 21,395,847
Basic net income per share $ 023 § 0.05
Diluted income per share calculation:
Net income $ 5242 $ 1,152
Weighted average number of common shares outstanding 22,872,881 21,895,847
Common stock equivalents:

Non-vested stock awards 106,810 78,782
Weighted average number of common shares outstanding 22,979,691 21,974,629
Diluted net income per share $ 023 $ 0.05
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4. SALE OF MANITOWOC INDUSTRIAL FABRICATION OPERATIONS

On June 4, 2025, the Company (the “Seller”) entered into a definitive agreement (the “Manitowoc Purchase Agreement”) with Wisconsin Heavy Fabrication,
LLC (the “Buyer”) to sell certain assets used in its industrial fabrication operations in Manitowoc, Wisconsin including specified contracts, equipment, machinery and
other personal property, and permits. The sale, which was a taxable event, was completed on September 8, 2025 for a purchase price of $13,500 before the payment of
transaction expenses in the form of cash and the assumption by the Buyer of certain liabilities of the Seller. During the year ended December 31, 2025, the Company
recorded a gain on the sale of $8,200, which is included in the “Gain on sale of Manitowoc industrial fabrication operations” line item in the Company’s consolidated
statement of operations. The Manitowoc operating results are included within the Heavy Fabrications segment and did not qualify for presentation as a discontinued
operation as it was not considered a strategic shift in segment operations. The Company completed this sale in furtherance of its strategic objective to improve the
Company’s manufacturing capacity utilization across its operations and reduce operating costs.

5.RECENT ACCOUNTING PRONOUNCEMENTS

The Company reviews new accounting standards as issued. Although some of the accounting standards issued or effective in the current fiscal year may be
applicable to it, the Company believes that none of the new standards have a significant impact on its consolidated financial statements.

In November 2023, the Financial Accounting Standards Board issued Accounting Standards Update No. 2023-07, “Segment Reporting (Topic 280):
Improvements to Reportable Segment Disclosures,” which requires additional disclosure of significant segment expenses on an annual and interim basis. This guidance
will be applied retrospectively and will be effective for the annual periods beginning the year ended December 31, 2024, and for interim periods beginning January 1,
2025. The Company adopted this guidance for the year ended December 31, 2024. Refer to Note 17 “Segment Reporting” of these consolidated financial statements
for the additional disclosures applied on a retrospective basis.

In December 2023, the Financial Accounting Standards Board issued Accounting Standards Update No. 2023-09, “Income Taxes (Topic 740): Improvements to
Income Tax Disclosures,” which improves the transparency of income tax disclosures by requiring consistent categories and greater disaggregation of information in the
effective tax rate reconciliation and income taxes paid disaggregated by jurisdiction. This guidance is effective for the annual periods beginning the year ended
December 31, 2025. The Company adopted this guidance for the year ended December 31, 2025. Refer to Note 15 “Income Taxes” of these consolidated financial
statements for the additional disclosures.

In November 2024, the Financial Accounting Standards Board issued Accounting Standards Update No. 2024-03,“Income Statement-Reporting Comprehensive
Income-Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Incomes Statement Expenses,” which serves to improve the disclosures about a
public business entity’s expenses by requiring more detailed information about the types of expenses in commonly presented expense captions. This guidance will be
effective for annual periods beginning after December 15, 2026. The Company is currently evaluating the impact that the updated guidance will have on its
consolidated financial statements.

In September 2025, the Financial Accounting Standards Board issued Accounting Standards Update No. 2025-06 “Intangibles—Goodwill and Other—Internal-
Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software,” which modifies guidance on internal-use software costs to reflect
current development practices and improve operability. The standard eliminates the project stages model and replaces with a principles based recognition
threshold. This guidance is effective for annual periods beginning after December 15, 2027. The Company is currently evaluating the impact that the updated guidance
will have on its consolidated financial statements.

In December 2025, the Financial Accounting Standards Board issued Accounting Standards Update No. 2025-10, “Government Grants (Topic 832): Accounting
for Government Grants Received by Business Entities,” which provides guidance on the recognition, measurement and presentation of government grants. This
guidance will be effective for annual periods beginning after December 15, 2028. The Company is currently evaluating the impact that the updated guidance will have on
its consolidated financial statements.

6. ALLOWANCE FOR CREDIT LOSSES
The activity in the accounts receivable allowance from operations for the years ended December 31, 2025 and 2024 consists of the following:

For the Year Ended December 31,

2025 2024
Balance at beginning of period $ % $ 9
Credit loss expense 41 —
Write-offs (17) —
Other adjustments 79 5)
Balance at end of period $ 197 8 %4
7.INVENTORIES

The components of inventories as of December 31, 2025 and 2024 are summarized as follows:
As of December 31,

2025 2024
Raw materials $ 24,174  $ 19,651
Work-in-process 8,751 9,945
Finished goods 11,367 12,517

44,292 42,113

Less: Reserve (2,284) (2,163)




Net inventories $ 42,008 $ 39,950
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8. AMP CREDITS

During 2025 and 2024, the Company recognized gross AMP credits totaling $13,059 and $9,588, respectively, within the Heavy Fabrications segment. These
AMP credits were introduced as part of the Inflation Reduction Act (“IRA”), which was enacted on August 16, 2022. The IRA includes advanced manufacturing tax
credits for manufacturers of eligible components, including wind and solar components. Manufacturers of wind components qualify for the AMP credits based on the
total rated capacity, expressed on a per watt basis, of the completed wind turbine for which such component is designed. The credit applies to each component
produced and sold in the U.S. beginning in 2023 through 2032. The One Big Beautiful Bill Act (the “OBBBA”), enacted on July 4, 2025, eliminates the credit for
components produced and sold after 2027. Wind towers within the Company’s Heavy Fabrications segment are eligible for credits of $0.03 per watt for each wind
tower produced. In calculating the eligible credit, the Company relied on the megawatt rating provided by the customer. Manufacturers who qualify for the AMP credits
can apply to the Internal Revenue Service for cash refunds of the AMP credits or sell the AMP credits to third parties for cash, or apply the AMP credits against taxable
income. The Company recognized the AMP credits as a reduction to cost of sales in the Company’s consolidated statements of operations for the years ended
December 31, 2025 and 2024. The assets related to the AMP credits are recognized as current assets in the “AMP credit receivable” line item in the Company's
consolidated balance sheets as of December 31, 2025 and 2024.

The OBBBA also introduced new restrictions on foreign supply chains and foreign owners or investors in tax-credit-supported facilities, referred to as
“Prohibited Foreign Entity” or “PFE” restrictions. Taxpayers cannot claim AMP credits in taxable years beginning after enactment of the OBBBA if they are prohibited
foreign entities (which are generally entities that are formed in or controlled by covered nations, including China, Russia, Iran, and North Korea, as well as entities
determined to be under effective control as a result of contracts entered into with such entities). AMP credits are also disallowed in taxable years beginning after
enactment of the OBBBA for eligible components that receive material assistance from a PFE. These restrictions generally took effect on January 1, 2026, and the
Treasury Department is required to issue final regulations implementing them by December 31, 2026. On February 12, 2026, the Treasury Department released interim
guidance that further clarified methods for calculating material assistance and included a request for comments by March 30. The Company cannot predict with certainty
what the final guidance, or any other future guidance, will provide, or how it will impact the potential impact for the Company's AMP credits claimed in 2026 and future
years.

During 2025, the Company recognized gross AMP credits totaling $13,059 and recognized a 6.5% discount on the credits totaling $849, which was recognized in
cost of sales. The Company also incurred other miscellaneous administrative costs related to the credits in the amount of $98, which have been recorded as cost of
sales. Additionally, costs totaling $7 are included in the “Prepaid expenses and other current assets” line item of the Company’s consolidated financial statements at
December 31, 2025.

During 2024, the Company recognized gross AMP credits totaling $9,588 and recognized a 6.5% discount on the credits totaling $623, which was recognized in

cost of sales. The Company also incurred other miscellaneous administrative costs related to the credits in the amount of $146, which have been recorded as cost of
sales.

9. LONG-LIVED ASSETS

The cost basis and estimated lives of property and equipment as of December 31, 2025 and 2024 are as follows:

As of December 31,

2025 2024 Life (in years)
Land $ 1423 $ 1,423
Buildings 21,439 22,719 39
Machinery and equipment 103,811 128,329 2-10
Office furniture and equipment 4,805 5,996 3-7

Shorter of asset life
Leasehold improvements 6,697 9,110 or life of lease
Construction in progress 1,120 836
139,295 168413

Less accumulated depreciation and amortization (99,831) (122,841)
Total property and equipment $ 39464 5 45,572

As of December 31, 2025, the Company had commitments of $836 related to the completion of projects within construction in progress.

On September 30, 2025, the Company identified a triggering event associated with operating losses within the Gearing segment during the nine months ended
September 30, 2025. The Company relied upon an undiscounted cash flow analysis and concluded that no impairment to this asset group was indicated as of September
30, 2025. No impairment charges were recorded for the year ended December 31, 2025. During the year ended December 31, 2024, the Company did not identify any
impairment triggering events within its segments. As a result, no impairment charges were recorded for the year ended December 31, 2024.
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As of December 31, 2025 and 2024, the cost basis, accumulated amortization and net book value of intangible assets were as follows:

December 31, 2025 December 31, 2024
Remaining Remaining
Weighted Weighted
Accumulated Net Average Accumulated Net Average
Cost Accumulated Impairment Book Amortization Accumulated  Impairment Book Amortization
Basis Amortization Charges Value Period Cost Amortization Charges Value Period
Intangible assets:
Customer relationships 15,979 (8,365) (7,592) 22 0.1 15,979 (8,103) (7,592) 284 1.1
Trade names 9,099 (8,380) — 719 1.8 9,099 (7,980) — 1,119 2.8
Intangible assets $ 25078 $ (16,745) ' $ (7,592) $ 741 1.7 $ 25078 § (16,083) $ (7,592) $ 1,403 2.5

Intangible assets represent the fair value assigned to definite-lived assets such as trade names and customer relationships. Estimated useful lives for
intangibles assets range from 6 to 20 years. Intangible assets are amortized on a straight-line basis over their estimated useful lives, with a remaining life range from 0 to
2 years. Amortization expense was $661 for the years ended December 31, 2025 and 2024. As of December 31, 2025, estimated future amortization expense is as follows:

2026 $ 422
2027 319
Total $ 741
10. ACCRUED LIABILITIES

Accrued liabilities as of December 31, 2025 and 2024 consisted of the following:

December 31, December 31,
2025 2024
Accrued payroll and benefits $ 1,618 $ 2,968
Income taxes payable 69 137
Accrued professional fees 139 81
Accrued warranty liability &4 167
Self-insured workers compensation reserve 4 10
Accrued sales tax 6 6
Accrued other 222 236
Total accrued liabilities $ 218§ 3,605
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11. DEBT AND CREDIT AGREEMENTS

The Company’s outstanding debt balances as of December 31, 2025 and 2024 consisted of the following:

December 31,

2025 2024
Line of credit $ 3,901 —
Other notes payable 1,247 1,618
Long-term debt 4,982 7,578
Total debt 10,130 9,196
Less: current maturities (5,036) (1,454)
Long-term debt, net of current maturities $ 5,094 7,742
As of December 31, 2025, future annual principal payments on the Company’s outstanding debt obligations were as follows:

2026 $ 5,036

2027 4,666

2028 382

2029 46

Total $ 10,130

Credit Facilities

On August 4, 2022, the Company entered into a credit agreement (as amended, the “2022 Credit Agreement”) with Wells Fargo Bank, National Association, as
lender (“Wells Fargo”), which replaced its prior credit facility and provided the Company and its subsidiaries with a $35,000 senior secured revolving credit
facility (which may be further increased by up to an additional $10,000 upon the request of the Company and at the sole discretion of Wells Fargo) and a $7,578 senior
secured term loan (collectively, as amended, the “2022 Credit Facility”). The proceeds of the 2022 Credit Facility are available for general corporate purposes, including
strategic growth opportunities. Net deferred financing costs related to the 2022 Credit Facility which primarily relate to the revolving credit loan, were $165 at December
31,2025, which is net of accumulated amortization of $355. Net deferred financing costs at December 31, 2024 were $269, which is net of accumulated amortization of
$251. The deferred financing costs are straight-lined over the loan term and are included in the “Other assets” line item of the Company's consolidated financial

statements at December 31, 2025 and December 31, 2024.
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On February 8, 2023, the Company executed Amendment No. 1 to Credit Agreement and Limited Waiver which waived the Company’s fourth quarter minimum
EBITDA (as defined in the 2022 Credit Agreement) requirement for the period ended December 31, 2022, amended the Fixed Charge Coverage Ratio (as defined in the
2022 Credit Agreement) requirements for the twelve-month period ending January 31, 2024 through and including June 30, 2024 and each twelve-month period thereafter,
and amended the minimum EBITDA requirements applicable to the twelve-month periods ending March 31, 2023, June 30, 2023, September 30, 2023, and December 31,
2023.

On December 19, 2024, the Company executed Amendment No. 2 to Credit Agreement, which (1) increased the outstanding principal amount of the term loan to
$7,578 and restarted the 84-month amortization period, and (2) amended the Fixed Charge Coverage Ratio (as defined in the 2022 Credit Agreement) from 1.1:1.0 to 1.0:1.0
for each twelve-month period ending January 31, 2024 through and including December 31, 2025. Proceeds from the increased amount of the term loan were used to
repay the Company’s indebtedness under its existing revolving line of credit with Wells Fargo and related fees and expenses, thereby allowing for increased availability
under the existing revolving line of credit.

On September 22, 2025, the Company executed Amendment No. 3 to Credit Agreement which reduced the monthly principal repayment amount payable by the
Company from $90 for each monthly period from January 1, 2025 through and including September 1, 2025 to $62 for each monthly period after October 1, 2025 with the
last installment being in the amount of the entire unpaid balance of the term loan.

On February 4, 2026, the Company executed Amendment No. 4 to the Credit Agreement which (i) amended the period for measuring the Fixed Charge Coverage
Ratio (as defined in the 2022 Credit Agreement) requirement that previously referred to each twelve month period ending January 31, 2025 through December 31, 2025 to
apply instead to the each twelve month period ending January 31, 2025 through October 31, 2025, (ii) added a new period for measuring the Fixed Charge Coverage Ratio
requirement for the twelve month period ending November 30, 2025, in the range of 0.75 to 1.0 (iii) amended the Fixed Charge Coverage Ratio requirement for the period
from January 31, 2026 through December 31, 2026 from the range of 1.1 to 1.0 to 0.75 to 1.0, and (iv) excludes certain designated capital expenditures from the definition
of Unfinanced Capital Expenditures (as defined in the 2022 Credit Agreement) which amounts are then subtracted from EBITDA in the calculation of the Fixed Charge
Coverage Ratio.

The 2022 Credit Agreement, as amended, contains customary covenants limiting the Company’s and its subsidiaries’ ability to, among other things, incur liens,
make investments, incur indebtedness, merge or consolidate with others or dispose of assets, change the nature of its business, and enter into transactions with
affiliates. The initial term of the revolving credit facility matures August 4, 2027. The term loan also matures on August 4, 2027, with monthly payments based on an 84-
month amortization, with the remaining principal and accrued interest due at maturity.

As of December 31, 2025, there was $8,883 of outstanding indebtedness under the 2022 Credit Facility, with the ability to borrow an additional $24,456. As of
December 31, 2025, the effective interest rate of the senior secured revolving credit facility was 5.77% and the effective rate of the senior secured term loan was

6.27%. As of December 31, 2024, the effective interest rate of the senior secured revolving credit facility was 6.71% and the effective rate of the senior secured term loan
was 6.96%.

Prior to entering into Amendment No. 3 to Credit Agreement described above, the Company used a portion of the proceeds from the sale of its industrial
fabrication operations in Manitowoc, Wisconsin, described in Note 4 “Sale of Manitowoc Industrial Fabrication Operations”, to make a mandatory repayment of $1,600
on the outstanding senior secured term loan.

Other

The Company has outstanding notes payable for capital expenditures in the amount of $1,247 and $1,618 as of December 31, 2025 and 2024, respectively, with
$396 and $371 included in the “Line of credit and current maturities of long-term debt” line item of the Company’s consolidated financial statements as of December 31,
2025 and 2024, respectively. The notes payable have monthly payments that range from $1 to $20 and a weighted average interest rate of 7%. The equipment purchased
is utilized as collateral for the notes payable. The outstanding notes payable have maturity dates that range from September 2028 to June 2029.
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12. LEASES

The Company leases various property and equipment under operating lease arrangements. The Company recognizes operating lease assets and liabilities on
the balance sheet and discloses key information regarding leasing arrangements. The Company has elected to apply the short-term lease exception to all leases of one
year or less.

As of December 31, 2025, the right-of-use (“ROU”) asset had a balance of $11,892 which is included in the “Operating lease right-of-use assets” line item of
these consolidated financial statements and current and non-current lease liabilities relating to the ROU asset of $2,306 and $11,252, respectively, and are included in the
“Current portion of operating lease obligations” and “Long-term operating lease obligations, net of current portion” line items of these consolidated financial
statements. As of December 31, 2024, the ROU asset had a balance of $13,841 and current and non-current lease liabilities relating to the ROU asset of $2,115 and
$13,799, respectively. The discount rates used for leases accounted for under Topic 842 are based on an interest rate yield curve developed for the leases in the
Company’s lease portfolio.

Lease terms generally range from 3 to 15 years with renewal options for extended terms. Some of the Company’s facility leases include options to renew. The
exercise of the renewal options is at the Company’s discretion. Therefore, the majority of renewals to extend the lease terms are not included in ROU assets and lease
liabilities as they are not reasonably certain of exercise. The Company regularly evaluates the renewal options and includes them in the lease term when the Company is
reasonably certain to exercise them. Certain leases contain rent escalation clauses that require additional rental payments in the later years of the term. Rent expense for
these types of leases is recognized on a straight-line basis over the lease term. Operating rental expense for the years ended December 31, 2025 and 2024 was $3,842 and
$4,210, respectively.

In addition, the Company has entered into finance lease arrangements to finance property and equipment and assumed finance lease obligations in connection
with certain acquisitions. The related assets are included in the “Property and equipment, net” line item of these consolidated financial statements and the liabilities are
included in the “Current portion of finance lease obligations” line item and “Long-term finance lease obligations, net of current portion” line item of these consolidated
financial statements. Finance lease cost for the years ended December 31, 2025 and 2024 was $1,620 and $1,946, respectively.

Amortization expense recorded in connection with assets recorded under finance leases was $1,215 and $1,473 for the years ended December 31, 2025 and 2024,
respectively.
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Quantitative information regarding the Company’s leases is as follows:

Year Ended December 31,
2025 2024
Components of lease cost
Finance lease cost components:
Amortization of finance lease assets $ 1215  $ 1473
Interest on finance lease liabilities 405 473
Total finance lease costs 1,620 1,946
Operating lease cost components:
Operating lease cost 2,392 2,694
Short-term lease cost 773 192
Variable lease cost (1) 999 1,524
Sublease income (322) (200)
Total operating lease costs 3,842 4210
Total lease cost $ 5462 § 6,156
Supplemental cash flow information related to our operating leases is as follows for the twelve months ended
December 31, 2025 and 2024:
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash outflow from operating leases $ 3,104 $ 3,359
Right-of-use assets obtained in exchange for new
operating lease liabilities $ 2474 $ 29
Weighted-average remaining lease term-finance leases at end of period (in years) 24 2.8
Weighted-average remaining lease term-operating leases at end of period (in years) 7.7 6.2
Weighted-average discount rate-finance leases at end of period 5.9% 53%
Weighted-average discount rate-operating leases at end of period 6.7% 8.9%

(I) Variable lease costs consist primarily of taxes, insurance, utilities, and common area or other maintenance costs for the Company’s leased facilities and equipment.
Amortization associated with new right-of-use assets obtained in exchange for new operating lease liabilities is $13 and $4 for the years ended December 31,
2025 and 2024, respectively. During 2025, the Company executed a lease amendment that extended the term of the Gearing facility lease and reduced the amount

of square footage leased. These lease provisions are effective December 1, 2026.

As of December 31, 2025, future minimum lease payments under finance leases and operating leases were as follows:

Finance Operating

Leases Leases Total
2026 $ 2325 $ 3,134 $ 5,459
2027 1,212 1,812 3,024
2028 952 2,034 2,986
2029 525 1,993 2,518
2030 — 2,029 2,029
2031 and thereafter — 6,325 6,325
Total lease payments 5,014 17,327 22,341
Less—portion representing interest (421) (3,769) (4,190)
Present value of lease obligations 4,593 13,558 18,151
Less—current portion of lease obligations (2,111) (2,306) (4,417)
Long-term portion of lease obligations $ 2482 $ 11252 $ 13,734
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13. COMMITMENTS AND CONTINGENCIES
Legal Proceedings

The Company is party to a variety of legal proceedings or claims that arise in the ordinary course of its business. The Company accrues for costs related to
loss contingencies when such costs are probable and reasonably estimable. As of December 31, 2025, the Company is not aware of any material pending legal
proceedings or threatened litigation that would have a material adverse effect individually or in the aggregate, on the Company’s results of operations, financial
condition or cash flows, although no assurance can be given with respect to the ultimate outcome of pending actions. Due to the inherent uncertainty of litigation, there
can be no assurance that the resolution of any particular claim or proceeding would not have a material adverse effect on the Company’s results of operations, financial
condition or cash flows. It is possible that if one or more litigation matters were decided against the Company, the effects could be material to the Company’s results of
operations in the period in which the Company would be required to record or adjust the related liability and could also be material to the Company’s financial condition
and cash flows in the periods the Company would be required to pay such liability.

Environmental Compliance and Remediation Liabilities

The Company’s operations and products are subject to a variety of environmental laws and regulations in the jurisdictions in which the Company operates and
sells products governing, among other things, air emissions, wastewater discharges, the use, handling and disposal of hazardous materials, soil and groundwater
contamination, employee health and safety, and product content, performance and packaging. Also, certain environmental laws can impose the entire cost or a portion
of the cost of investigating and cleaning up a contaminated site, regardless of fault, upon any one or more of a number of parties, including the current or previous
owners or operators of the site. These environmental laws also impose liability on any person who arranges for the disposal or treatment of hazardous substances at a
contaminated site. Third parties may also make claims against owners or operators of sites and users of disposal sites for personal injuries and property damage
associated with releases of hazardous substances from those sites.
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Collateral

In select instances, the Company has pledged specific inventory and machinery and equipment assets to serve as collateral on related payable or financing
obligations.

Warranty Liability

The Company provides warranty terms that generally range from one to five years for various products and services relating to workmanship and materials
supplied by the Company. In certain contracts, the Company has recourse provisions for items that would enable the Company to pursue recovery from third parties for
amounts paid to customers under warranty provisions.

Liquidated Damages

In certain customer contracts, the Company has agreed to pay liquidated damages in the event of qualifying delivery or production delays. These damages are
typically limited to a specific percentage of the value of the product in question and dependent on actual losses sustained by the customer. When the damages are
determined to be probable and estimable, the damages are recorded as a reduction to revenue. There was no reserve for liquidated damages at December 31, 2025 and
2024.

Workers’ Compensation Reserves

The Company entered into a guaranteed workers’ compensation cost program during 2016. The reserve prior to 2016 is immaterial. Although the ultimate
outcome of these matters may exceed the amounts recorded and additional losses may be incurred, the Company does not believe that any additional potential exposure
for such liabilities will have a material adverse effect on the Company’s consolidated financial position or results of operations.

Health Insurance Reserves

As of December 31, 2025 and 2024, the Company had $270 and $410, respectively, accrued for health insurance liabilities. The Company self-insures for its
health insurance liabilities, including establishing reserves for self-retained losses. Historical loss experience combined with actuarial evaluation methods and the
application of risk transfer programs are used to determine required health insurance reserves. The Company takes into account claims incurred but not reported when
determining its health insurance reserves. Health insurance reserves are included in accrued liabilities. While the Company’s management believes that it has adequately
reserved for these claims, the ultimate outcome of these matters may exceed the amounts recorded and additional losses may be incurred.
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Other

As of December 31, 2025, approximately 20% of the Company’s employees were covered by two collective bargaining agreements with local unions at the
Company’s Cicero, Illinois and Neville Island, Pennsylvania locations. During November 2022, the Company negotiated a four-year collective bargaining agreement with
the Neville Island union and it is expected to remain in effect through October 2026. On March 6, 2026, the Company agreed to a new four-year collective bargaining
agreement with the union representing the workforce at our Cicero, Illinois facility replacing a previous agreement. The new four-year collective bargaining agreement is
expected to remain in effect through February 2030.

14.FAIR VALUE MEASUREMENTS

The Company measures its financial assets and liabilities at fair value. Fair value is defined as the price that would be received to sell an asset or paid to
transfer a liability (i.e., exit price) in an orderly transaction between market participants at the measurement date. Additionally, the Company is required to provide
disclosure and categorize assets and liabilities measured at fair value into one of three different levels depending on the assumptions (i.e., inputs) used in the valuation.
Level 1 provides the most reliable measure of fair value while Level 3 generally requires significant management judgment. Financial assets and liabilities are classified in
their entirety based on the lowest level of input significant to the fair value measurement. Financial instruments are assessed quarterly to determine the appropriate
classification within the fair value hierarchy. Transfers between fair value classifications are made based upon the nature and type of the observable inputs. The fair
value hierarchy is defined as follows:

Level 1 — Valuations are based on unadjusted quoted prices in active markets for identical assets or liabilities.
Level 2 — Valuations are based on quoted prices for similar assets or liabilities in active markets, or quoted prices in markets that are not active for which
significant inputs are observable, either directly or indirectly. For the Company’s corporate and municipal bonds, although quoted prices are available and used to value

said assets, they are traded less frequently.

Level 3 — Valuations are based on prices or valuation techniques that require inputs that are both unobservable and significant to the overall fair value
measurement. Inputs reflect management’s best estimate of what market participants would use in valuing the asset or liability at the measurement date.

Fair value of financial instruments
The carrying amounts of the Company’s financial instruments, which include cash, A/R, accounts payable and customer deposits, approximate their respective
fair values due to the relatively short-term nature of these instruments. Based upon interest rates currently available to the Company for debt with similar terms, the

carrying value of the Company’s long-term debt is approximately equal to its fair value.
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15. INCOME TAXES
The provision for income taxes for the years ended December 31, 2025 and 2024 consists of the following:

For the Years Ended Year Ended December 31,

2025 2024
Current provision
Federal $ — 3 —
State 97 74
Total current provision 97 74
Deferred provision
Federal (1,482) (1,194)
State (49) (84)
Total deferred provision (1,531) (1,278)
Increase in deferred tax valuation allowance 1,521 1,278
Total provision for income taxes $ 87 $ 74

On August 16, 2022, Congress enacted the Inflation Reduction Act which includes AMP credits for manufacturers of eligible components, including wind and
solar components produced and sold in the US from 2023 through 2032. The OBBBA, enacted on July 4, 2025, eliminates the credit for components produced and sold
after 2027. These credits will have no impact on income tax expense.

The changes in the deferred tax valuation allowances in 2025 and 2024 were primarily the result of increases to the deferred tax assets pertaining to federal and
state NOLs. Management believes that significant uncertainty exists surrounding the recoverability of deferred tax assets. As a result, the Company recorded a
valuation allowance against the remaining deferred tax assets.
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As disclosed in Note 5, “Recent Accounting Pronouncements”, the Company has prospectively adopted the guidance in Accounting Standards Update No.
2023-09, “Income Taxes (Topic 740): Improvements to Income Tax Disclosures”. The following table is a reconciliation of the Company’s effective income tax rate to the
statutory income tax rate for the year ended December 31, 2025 in accordance with the guidance in Accounting Standards Update No. 2023-09:

For the Year Ended
December 31,
2025
Tax Percent

Statutory U.S. federal income tax rate $ 1,158 21.0%
State and local income taxes, net of federal effect (a) 87 1.6
Changes in valuation allowance 1,482 269
Nontaxable or nondeductible items

AMP credits (2,543) (46.2)

Other 69 13
Other adjustments (166) (3.0)
Effective income tax rate $ 87 1.6%

(a) For the year ended December 31, 2025, taxes were primarily incurred in Texas and North Carolina.

The following table is a reconciliation of the Company’s effective income tax rate to the statutory income tax rate for the year ended December 31, 2024 in
accordance with the guidance prior to the adoption of Accounting Standards Update No. 2023-09:

For the Year Ended
December 31,
2024

Statutory U.S. federal income tax rate 21.0%
State and local income taxes, net of federal income tax benefit 3.7)
Other permanent differences 5.8
Change in valuation allowance 104.3
Other 34
Other deferred adjustment 264
AMP credits (151.2)
Effective income tax rate 6.0%

Cash paid for income taxes, net of refunds, for the year ended December 31, 2024 was $192. Cash paid for income taxes, net of refunds, for the year ended
December 31, 2025 is as follows:

For the Year Ended
December 31,
2025
Tax

Federal —
State:

Texas $ 71

North Carolina 92

Other states 1
Total $ 164

The tax effects of the temporary differences and NOLs that give rise to significant portions of deferred tax assets and liabilities are as follows:

As of Year Ended December 31,

2025 2024

Noncurrent deferred income tax assets:

Net operating loss carryforwards $ 76926 $ 76,361

Accrual and reserves 5,008 4,721

Leases 2,791 3,106

Other 6 6
Total noncurrent deferred tax assets 84,731 84,194
Valuation allowance (79,315) (77,794)
Noncurrent deferred tax assets, net of valuation allowance 5416 6,400
Noncurrent deferred income tax liabilities:

Fixed assets 2,041 2,480

Intangible assets 171 325

Leases 3,169 3,570
Total noncurrent deferred tax liabilities 5,381 6,375
Net deferred income tax asset $ 35 % 25

A reconciliation of the beginning and ending amounts of the valuation is as follows:



Valuation allowance as of December 31, 2024 $ (77,794)
Gross increase for current year activity (1,521)
Valuation allowance as of Balance at December 31, 2025 $ (79.315)

As of December 31, 2025, the Company had federal and unapportioned state NOL carryforwards of approximately $298,182 of which $227,519 will begin to expire
in 2027. The majority of the NOL carryforwards will expire in various years from 2028 through 2037. NOLs generated after January 1, 2018 will not expire.
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The Company accounts for the uncertainty in income taxes by prescribing a minimum recognition threshold for a tax position taken, or expected to be taken, in
a tax return that is required to be met before being recognized in the financial statements. The Company recognizes interest and penalties related to uncertain tax
positions as income tax expense. As of December 31, 2025, the Company had no unrecognized tax benefits that could impact the income tax expense.

The Company files income tax returns in the U.S. federal and state jurisdictions. As of December 31, 2025, with few exceptions, the Company is no longer
subject to federal or state income tax examinations by taxing authorities for years before December 31, 2019; however, taxing authorities have the ability to adjust NOL
carryforwards in open tax years that may have been carried forward from closed years. The Company’s 2008 and 2009 federal tax returns were examined in 2011 and no
material adjustments were identified related to any of the Company’s tax positions. Although these periods have been audited, they continue to remain open until all
NOLSs generated in those tax years have either been utilized or expire.

Section 382 of the Internal Revenue Code of 1986, as amended (the “TRC”), generally imposes an annual limitation on the amount of NOL carryforwards and
associated built-in losses that may be used to offset taxable income when a corporation has undergone certain changes in stock ownership. The Company’s ability to
utilize NOL carryforwards and built-in losses may be limited, under this section or otherwise, by the Company’s issuance of common stock or by other changes in stock
ownership. Upon completion of the Company’s analysis of IRC Section 382, the Company has determined that aggregate changes in stock ownership have resulted in
an annual limitation of $14,284 on NOLs and built-in losses available for utilization based on the triggering event in 2010. To the extent the Company’s use of NOL
carryforwards and associated built-in losses is significantly limited in the future due to additional changes in stock ownership, the Company’s income could be subject
to U.S. corporate income tax earlier than it would if the Company were able to use NOL carryforwards and built-in losses without such annual limitation, which could
result in lower profits and the loss of the majority of the benefits from these attributes.

In February 2013, the Company adopted a Stockholder Rights Plan, which was amended in February 2016 and approved by our stockholders (as amended, the
“Rights Plan”), designed to preserve the Company’s substantial tax assets associated with NOL carryforwards under Section 382 of the IRC. On February 7, 2019, the
Board of Directors (the “Board”) approved an amendment extending the Rights Plan for an additional three years, which was subsequently approved by the Company’s
stockholders at the 2019 Annual Meeting of Stockholders held on April 23, 2019 (the “2019 Annual Meeting of Stockholders™). On February 3, 2022, the Board approved
an amendment which included an extension of the Rights Plan for an additional three years, which was subsequently approved by the Company's stockholders at
the 2022 Annual Meeting of Stockholders. On February 3, 2025, the Board approved an amendment which included an extension of the Rights Plan for an additional
three years. The amendment was approved by the Company’s stockholders at the Company’s 2025 Annual Meeting of Stockholders.

The Rights Plan is intended to act as a deterrent to any person or group, together with its affiliates and associates, being or becoming the beneficial owner of
4.9% or more of the Company’s common stock and thereby triggering a further limitation of the Company’s available NOL carryforwards. In connection with the
adoption of the Rights Plan, the Board declared a non-taxable dividend of one preferred share purchase right (a “Right”) for each outstanding share of the Company’s
common stock to the Company’s stockholders of record as of the close of business on February 22, 2013. Since the record date, the Company has issued one Right with
each newly issued share of its common stock. Until the distribution date (unless earlier redeemed or exchanged or upon expiration of the Rights, as applicable), the
Rights will be evidenced by certificates of the Company's common stock and will be transferred only with such certificates. Each Right entitles its holder to purchase
from the Company one one-thousandth of a share of the Company’s Series A Junior Participating Preferred Stock at an exercise price of $7.70 per Right, subject to
adjustment. As a result of the Rights Plan, any person or group that acquires beneficial ownership of 4.9% or more of the Company’s common stock without the
approval of the Board would be subject to significant dilution in the ownership interest of that person or group. Stockholders who owned 4.9% or more of the
outstanding shares of the Company’s common stock as of February 12, 2013 will not trigger the preferred share purchase rights unless they acquire additional shares
after that date.
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16. SHARE-BASED COMPENSATION
Overview of Share-Based Compensation Plan

The Company has granted equity awards pursuant to previously Board approved equity incentive plans. Most recently, the Company has granted equity
awards pursuant to the Broadwind Energy, Inc. 2015 Equity Incentive Plan, which was approved by the Board in February 2015 and by the Company’s stockholders in
April 2015. On February 19, 2019, the Board approved an Amended and Restated 2015 Equity Incentive Plan (as amended, the “2015 EIP,”), which, among other things,
increased the number of shares of our common stock authorized for issuance under the 2015 EIP from 1,100,000 to 2,200,000. The amendment and restatement of the 2015
EIP was approved by the Company’s stockholders at the 2019 Annual Meeting of Stockholders. On February 7, 2021, the Board approved the Second Amendment to
the Amended and Restated 2015 Equity Incentive Plan which, among other things, increased the number of shares of our common stock authorized for issuance under
the 2015 EIP from 2,200,000 to 3,200,000. The Second Amendment to the amendment and restatement of the 2015 EIP was approved by the Company’s stockholders at the
2021 Annual Meeting of Stockholders. On March 2, 2023, the Board approved the Third Amendment to the Amended and Restated 2015 Equity Incentive Plan which,
among other things, increased the number of shares of our common stock authorized for issuance under the 2015 EIP from 3,200,000 to 4,700,000. The Third Amendment
to the amendment and restatement of the 2015 EIP was approved by the Company’s stockholders at the 2023 Annual Meeting of Stockholders.

The purposes of the Company’s equity incentive plans are (a) to align the interests of the Company’s stockholders and recipients of awards by increasing the
proprietary interest of such recipients in the Company’s growth and success; (b) to advance the interests of the Company by attracting and retaining officers, other
employees, non-employee directors and independent contractors; and (¢) to motivate such persons to act in the long-term best interests of the Company and its
stockholders. Under the 2015 EIP, the Company may grant (i) non-qualified stock options; (ii) “incentive stock options” (within the meaning of Section 422 of the IRC);
(iii) stock appreciation rights; (iv) restricted stock and restrictive stock units; and (v) performance awards.

Stock Options. The exercise price of stock options granted under the 2015 EIP is equal to the closing price of the Company’s common stock on the date of
grant. Stock options generally become exercisable on the anniversary of the grant date, with vesting terms that may range from one to five years from the date of grant,
subject to continued employment/service. Additionally, stock options expire ten years after the date of grant. The fair value of stock options granted is expensed ratably
over their vesting term.

Restricted Stock Units (RSUs). The granting of RSUs is provided for under the 2015 EIP. RSUs generally contain a vesting period of one to five years from the
date of grant, subject to continued employment/service. The fair value of each RSU granted is equal to the closing price of the Company’s common stock on the date of
grant and is generally expensed ratably over the vesting term of the RSU award.

Performance Awards (PSUs). The granting of PSUs is provided for under the 2015 EIP. Vesting of PSUs is conditioned upon the Company meeting applicable
performance measures over the performance period, subject to continued employment/service. The fair value of each PSU granted is equal to the closing price of the

Company’s common stock on the date of grant and is generally expensed ratably over the term of the PSU award plan.

65



BROADWIND, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
December 31, 2025 and 2024
(in thousands, except share and per share data)

The 2015 EIP reserves 4,700,000 shares of the Company’s common stock. As of December 31, 2025, under the 2015 EIP, 2,759,248 shares of common stock had
been issued, pursuant to stock options, RSUs and PSUs and 717,266 shares of common stock were reserved for issuance under outstanding RSU and PSU awards.

There was no stock option activity during the years ended December 31, 2025 and 2024 and no stock options were outstanding as of December 31, 2025 and
2024.
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The following table summarizes information with respect to outstanding RSUs and PSUs accounted for as equity awards as of December 31, 2025 and 2024:

Weighted Average
Grant-Date Fair Value
Number of Shares Per Share
Unvested as of December 31, 2024 823,808 $ 2.96
Granted 621,206 $ 1.89
Vested (547,066) $ 2.67
Forfeited (180,682) § 322
Unvested as of December 31, 2025 717266 ¢ 228

RSUs and PSUs are generally subject to ratable vesting over a three-year period. Compensation expense related to these service and performance based awards
is generally recognized on a straight-line basis over the vesting period. During the years ended December 31, 2025 and 2024, the Company utilized a forfeiture rate of
25%, based on historical activity, for estimating the forfeitures of stock compensation granted.

The following table summarizes share-based compensation expense, net of taxes withheld, included in the Company’s consolidated statements of operations
for the years ended December 31, 2025 and 2024 as follows:

For the Years Ended
December 31,
2025 2024
Share-based compensation expense:
Cost of sales $ 65 § 68
Selling, general and administrative 573 1,092
Net effect of share-based compensation expense on net income $ 638 $ 1,160
Reduction in earnings per share:
Basic earnings per share $ 003 § 0.05
Diluted earnings per share $ 003 $ 0.05

(1) Income tax benefit is not illustrated because the Company is currently in a full tax valuation allowance position and an actual income tax benefit was not realized for
the years ended December 31, 2025 and 2024. The result of the income (loss) situation creates a timing difference, resulting in a deferred tax asset, which is fully
reserved for in the Company’s valuation allowance.

As of December 31, 2025, the Company estimates that pre-tax compensation expense for all unvested share-based RSUs and PSUs in the amount of
approximately $962 will be recognized through the year 2027. The Company expects to satisfy the future distribution of shares of restricted stock by issuing new shares
of common stock.

On September 10, 2025, the Company’s Board authorized a program to repurchase up to $3,000 of the Company’s outstanding common stock. The share
repurchase program does not obligate the Company to acquire any specific number of shares. The common stock may be acquired in the open market at prices subject
to certain pricing guidelines determined by management. The Company has no obligation to repurchase shares and it may discontinue purchases at any time that
it determines additional purchases are not warranted. As of December 31, 2025, $3,000 remains available for repurchase and there were no stock repurchases during the
years ended December 31, 2025 or 2024.

17. SEGMENT REPORTING

The Company is organized into reportable segments based on the nature of the products offered and business activities from which it earns revenues and
incurs expenses for which discrete financial information is available and regularly reviewed by the Company’s chief operating decision maker (“CODM?”). The
Company’s CODM has been identified as the Chief Executive Officer and President, who reviews operating income by segment in relation to total operating income to

make decisions about allocating resources and assessing performance.
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The Company’s segments and their product offerings are summarized below:
Heavy Fabrications

The Company provides large, complex and precision fabrications to customers; historically in a broad range of industrial markets. The Company’s most
significant presence is within the U.S. wind energy industry where the Company provides steel towers and repowering adapters primarily to wind turbine manufacturers.
The Company streamlined its operations within this segment during the year ended December 31, 2025, selling its industrial fabrication operations in Manitowoc,
Wisconsin and consolidating its remaining segment operations to the Company’s production facility in Abilene, Texas. The Abilene facility has an annual wind tower
production capacity of up to approximately 220 towers (660 tower sections), sufficient to support turbines generating more than 800 MW of power (assuming a 3 MW
tower). The Company’s Heavy Fabrications operations also manufacture a proprietary mobile, modular pressure reducing system (“PRS”) for the compressed natural
gas virtual pipeline market.

Gearing

The Company provides gearing, gearboxes and precision machined components to a broad set of customers in diverse markets including; power generation,
onshore and offshore O&G fracking and drilling, material handling, wind energy, surface and underground mining, steel, infrastructure, marine, defense, and other
industrial markets. The Company has manufactured loose gearing, gearboxes and systems, and provided heat treat services for aftermarket and OEM applications for a
century. The Company uses an integrated manufacturing process, which includes machining and finishing processes in addition to gearbox repair in Cicero, Illinois, and
heat treatment and gearbox repair in Neville Island, Pennsylvania.

Industrial Solutions

The Company provides supply chain solutions, light fabrication, inventory management, kitting and assembly services, primarily serving the combined cycle
natural gas turbine market. The Company supports the U.S. wind power generation market, by providing tower internals kitting solutions for on-site installations, as
OEMs domesticate their supply chain due to lead time and reliability issues. The Company leverages a global supply chain to provide instrumentation & controls, valve
assemblies, sensor devices, fuel system components, electrical junction boxes & wiring, and electromechanical devices. The Company also provides packaging
solutions and fabricates panels and sub-assemblies to reduce customers’ costs, improve manufacturing velocity and reliability.
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Corporate and Other

“Corporate” includes the assets and SG&A expenses of the Company’s corporate office. “Eliminations” comprises adjustments to reconcile segment results to
consolidated results.

The accounting policies of the reportable segments are the same as those referenced in Note 1, “Description of Business and Summary of Significant
Accounting Policies” of these consolidated financial statements. Summary financial information by reportable segment is as follows:

Heavy Industrial
Fabrications Gearing Solutions Corporate Eliminations Consolidated

For the Year Ended December 31, 2025

Revenues from external customers $ 101,161 27,302 29,589 — — 3 158,052
Intersegment revenues — 66 663 — (729) —
Net revenues 101,161 27,368 30,252 — (729) 158,052
Direct materials 59,003 6,334 17,771 — & 83,108
Direct labor 14,844 5,638 * — — 20,482
Indirect labor 10,388 4,586 2,397 — — 17,371
Variable overhead * 3,721 2,509 — — 6,230
AMP credits (12,112) — — — — (12,112)
Salaries and benefits * * * 2,021 — 2,021
Share-based compensation e o ki 515 — 515
Depreciation and amortization 3,586 2,171 484 69 — 6,310
All other expenses (1) 10,833 8,106 4,522 2,744 (729) 25476
Operating income (loss) 14,619 (3,188) 2,569 (5,349) — 8,651
Capital expenditures 2,466 164 807 193 — 3,630
Total assets 33,393 40,752 20,222 44,668 (22,230) 116,805

Heavy Industrial
Fabrications Gearing Solutions Corporate Eliminations Consolidated

For the Year Ended December 31, 2024

Revenues from external customers $ 82,657 35,588 24,891 — — 3 143,136
Intersegment revenues — — 1,165 — (1,165) —
Net revenues 82,657 35,588 26,056 — (1,165) 143,136
Direct materials 46,398 8,797 14,867 — © 70,062
Direct labor 11,356 5,797 * — — 17,153
Indirect labor 10,575 4972 1,711 — — 17,258
Variable overhead * 4,397 1,861 — — 6,258
AMP credits (8,819) — — — — (8,319)
Salaries and benefits * * * 2,332 — 2,332
Share-based compensation w ki i 859 — 859
Depreciation and amortization 3,938 2,183 427 136 — 6,684
All other expenses (1) 12,081 9,580 3,925 2,703 (1,165) 27,124
Operating income (loss) 7,128 (138) 3,265 (6,030) — 4,225
Capital expenditures 1,617 1,554 397 50 — 3,618
Total assets 43,035 41,406 14,864 48,488 (19,503) 128,290

* Line item not deemed a significant expense for this segment (per analysis of Accounting Standards Update No. 2023-07).

(1) All other expenses for each reportable segment primarily consist of:

Heavy Fabrications-variable overhead, salaries and benefits, and rent and utilities
Gearing- salaries and benefits and rent and utilities

Industrial Solutions-direct labor, salaries and benefits, and rent and utilities
Corporate-professional expenses

The Company generates revenues entirely from transactions completed in the U.S. and its long-lived assets are all located in the U.S. All intercompany revenue
is eliminated in consolidation. Transactions between reportable segments are treated consistent with the accounting policies referenced in Note 1, “Description of
Business and Summary of Significant Accounting Policies” of these consolidated financial statements. During 2025, one customer accounted for more than 10% of total
net revenues. The customer, reported within the Heavy Fabrications segment and Industrial Solutions segment, accounted for revenues of $100,559. During 2024,
one customer accounted for more than 10% of total net revenues. The customer, reported within the Heavy Fabrications and Industrial Solutions segment, accounted for
revenues of $71,607.
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18. EMPLOYEE BENEFIT PLANS
Retirement Savings and Profit Sharing Plans
Retirement Savings and Profit Sharing Plans

The Company offers a 401(k) retirement savings plan to all eligible employees who may elect to contribute a portion of their salary on a pre-tax basis, subject to
applicable statutory limitations. As of December 31, 2025, all employees were eligible to receive safe harbor matching contributions equal to 100% of the first 3% of the
participant’s elective deferral contributions and 50% of the next 2% of the participant’s elective deferral contributions. The Company has the discretion, subject to
applicable statutory requirements, to fund any matching contribution with a contribution to the plan of the Company’s common stock. The Company periodically
evaluates whether to fund the matching contribution in cash or in the Company’s common stock. Under the plan, elective deferrals and basic Company matching is
100% vested at all times.

For the years ended December 31, 2025 and 2024, the Company recorded expense under these plans of approximately $1,255 and $1,251, respectively.
Deferred Compensation Plan

The Company maintains a deferred compensation plan for certain key employees and nonemployee directors, whereby certain wages earned, compensation for
services rendered, and discretionary company-matching contributions may be deferred and deemed to be invested in the Company’s common stock. Changes in the fair
value of the plan liability are recorded as charges or credits to compensation expense. Compensation (expense) income associated with the deferred compensation plan
recorded during the years ended December 31, 2025 and 2024 was ($8) and $7. The fair value of the plan liability to the Company is included in accrued liabilities in the

Company’s consolidated balance sheets. As of December 31, 2025 and 2024, the fair value of plan liability to the Company was $24 and $16, respectively.

In addition to the employee benefit plans described above, the Company participates in certain customary employee benefits plans, including those which
provide health and life insurance benefits to employees.
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Number Description
3.1 Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q for the
quarterly period ended June 30. 2008)
32 Certificate of Amendment to the Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed August 23, 2012)
33 Certificate of Amendment to the Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed May 6. 2020)
34 Certificate of Amendment to the Certificate of Incorporation of the Company (incorporated by reference to Exhibit 4.4 to the Company’s Registration
Statement on Form S-8 filed May 17. 2024)
35 Fourth Amended and Restated Bylaws of the Company. adopted as of June 26, 2023 (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed June 28, 2023)
4.1 Section 382 Rights Agreement dated as of February 12, 2013 between the Company and Equiniti Trust Company. as rights agent, which includes the
Form of Rights Certificate as Exhibit B thereto (incorporated by reference to Exhibit 1 to the Company’s Registration Statement on Form 8-A filed
February 13. 2013)
42 Certificate of Designation of Series A Junior Participating Preferred Stock of the Company (incorporated by reference to Exhibit 2 to the Company’s
Registration Statement on Form 8-A filed February 13, 2013
43 First Amendment to Section 382 Rights Agreement dated as of February 2, 2016 between the Company and Equiniti Trust Company. as rights agent
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed February 8. 2016)
44 Second Amendment to Section 382 Rights Agreement dated as of February 7, 2019 between the Company and Equiniti Trust Company, as rights
agent (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed February 12. 2019)
45 Third Amendment to Section 382 Rights Agreement dated as of February 3. 2022 between the Company and Equiniti Trust Company, as rights agent
(incorporated by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K filed February 3, 2022
4.6 Fourth Amendment to Section 382 Rights Agreement dated as of February 4. 2025 between the Company and Equiniti Trust Company, as rights
agent (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed February 6, 2025
47 Description of Securities (filed herewith)
10.17 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.6 to the Company’s Quarterly Report on Form 10-Q for the quarterl
period ended March 31, 2010)
10.21 Broadwind Energy. Inc. 2015 Equity Incentive Plan (incorporated by reference to Exhibit A to the Company’s Schedule 14A filed on March 12, 2015)
10.3 Form of Executive Incentive Stock Option Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for
the quarterly period ended June 30, 2010)
1041 Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q for the
gquarterly period ended March 31, 2012)
10.5F Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.3 to the Company's Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2012)
10.61 Form of Stock Option Agreement (incorporated by reference to Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q for the quarterly period
ended March 31, 2012)
10.7+ Form of Restricted Stock Unit Award Agreement (Non-Employee Directors) (incorporated by reference to Exhibit 10.35 to the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31. 2015)
10.81 Form of Restricted Stock Unit Award Agreement (Extended Executive Team) (incorporated by reference to Exhibit 10.36 to the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2015)
10.9% Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.37 to the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2015)
10.101 Broadwind Energy, Inc. 2015 Equity Incentive Plan Restricted Stock Unit Award Notice (incorporated by reference to Exhibit 10.1 to the Company’s
uarterly Report on Form 10-Q for the quarterly period ended June 30, 2018
10.11% Severance and Non-Competition Agreement, dated as of May 4, 2018, between the Company and Eric Blashford (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed May 3. 2018)
10.12 Form of Performance Award Agreement (Broadwind Energy. Inc. 2015 Equity Incentive Plan) (incorporated by reference to Exhibit 10.4 to the
Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019
10.13F Form of Performance Award Agreement (Amended and Restated Broadwind Energy. Inc. 2015 Equity Incentive Plan) (incorporated by reference to
Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019
10.14+ Amended and Restated Broadwind Energy. Inc. 2015 Equity Incentive Plan (incorporated by reference to Exhibit D to the Company’s Schedule 14A
filed on March 11.2019)
10.15F Form of Performance Award Agreement (Amended and Restated Broadwind. Inc. 2015 Equity Incentive Plan) (incorporated by reference to Exhibit
10.1 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2020)
10.16F First Amendment to Amended and Restated Broadwind Energy. Inc. 2015 Equity Incentive Plan (incorporated by reference to Exhibit 10.2 to the
Company's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2020
10.17 Second Amendment to Amended and Restated Broadwind, Inc. 2015 Equity Incentive Plan (incorporated by reference to Appendix B to
Amendment No. 1 to the Company's Schedule 14A filed April 5. 2021)
10.18 Third Amendment to Amended and Restated Broadwind. Inc. 2015 Equity Incentive Plan (incorporated by reference to Appendix B to the
Company’s Schedule 14A filed April 7. 2023)
10.19 Credit Agreement, dated as of August 4. 2022, by and among Broadwind, Inc., Brad Foote Gear Works, Inc., Broadwind Industrial Solutions, LLC,

Broadwind Heavy Fabrications, Inc., 5100 Neville Road, LLC and Wells Fargo Bank, National Association (incorporated by reference to Exhibit 10.1

to the Company's Current Report on Form 8-K filed August 8, 2022)
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10.20 Guaranty. dated as of August 4, 2022, by Broadwind. Inc.. Brad Foote Gear Works, Inc., Broadwind Industrial Solutions, LLC, Broadwind Heavy
Fabrications, Inc. and 5100 Neville Road, LLC in favor of Wells Fargo Bank, National Association (incorporated by reference to Exhibit 10.2 to the
Company's Current Report on Form 8-K filed August 8. 2022

10.21 Severance and Non-Competition Agreement dated as of August 10, 2022, between Broadwind. Inc. and Thomas A. Ciccone (incorporated by
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed August 12, 2022)

10.22 Sales Agreement, dated September 12. 2022, by and among Broadwind. Inc.. Roth Capital Partners, LLC and H.C. Wainwright & Co. (incorporated by
reference to Exhibit 1.1 to the Company's Current Report on Form 8-K filed September 12, 2022)

10.23 Amendment No. 1 to Credit Agreement and Limited Waiver, dated as of February 8. 2023. by and among Broadwind Inc., Brad Foote Gear Works
Inc.. Broadwind Industrial Solutions, LLC, Broadwind Heavy Fabrications, Inc., 5100 Neville Island, LLC and Wells Fargo Bank. National
Association (incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed February 14, 2023)

10.24 Tax Credit Transfer Agreement. dated as of December 21, 2023, by and between Broadwind Heavy Fabrications Inc. and MarketAxess Holding Inc.
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed December 27, 2023)

10.25 Guaranty, dated as of December 21, 2023, by and between Broadwind, Inc. and MarketAxess Holdings Inc. (incorporated by reference to Exhibit 10.2
to the Company’s Current Report on Form 8-K filed December 27, 2023)

10.26 Amendment No. 2 to Credit Agreement, dated as of December 19, 2024, by and among Broadwind. Inc.. Brad Foote Gear Works, Inc.. Broadwind

Industrial Solutions, LLC, Broadwind Heavy Fabrications. Inc., 5100 Neville Road. LLC and Wells Fargo Bank. National Association (incorporated
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed December 23, 2024)
10.27 Tax Credit Transfer Agreement, dated as of January 28, 2025, by and between Broadwind Heavy Fabrications Inc. and MarketAxess Holdings Inc.
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed January 30. 2025)
10.28 Guaranty. dated as of January 28, 2025, by and between Broadwind Inc. and MarketAxess Holdings Inc. (incorporated by reference to Exhibit 10.2 to
the Company’s Current Report on Form 8-K filed January 30, 2025)
10.29 Asset Purchase Agreement, dated as of June 4. 2025. by and between Broadwind Heavy Fabrications, Inc. and Wisconsin Heavy Fabrication, LLC
(incorporated by reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2025)
10.30 Sublease Agreement, dated as of June 4. 2025, by and between Wisconsin Heavy Fabrication, LLC and Broadwind Heavy Fabrications, Inc.
incorporated by reference to Exhibit 10.4 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2025
10.31 First Amendment to Asset Purchase Agreement. dated as of August 21, 2025, by and between Broadwind Heavy Fabrications, Inc. and Wisconsin
Heavy Fabrication, LLC (incorporated by reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K filed September 10, 2025)
10.32 Amendment No. 3 to Credit Agreement. dated as of September 22, 2025, by and among Broadwind, Inc.. Brad Foote Gear Works, Inc.. Broadwind
Industrial Solutions, LLC, Broadwind Heavy Fabrications. Inc.. 5100 Neville Road, LLC and Wells Fargo Bank. National Association (incorporated
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed September 23. 2025)
10.33 Amendment No. 4 to Credit Agreement. dated as of February 4. 2026. by and among Broadwind. Inc., Brad Foote Gear Works, Inc.. Broadwind
Industrial Solutions, LLC, Broadwind Heavy Fabrications, Inc., 5100 Neville Road. LLC and Wells Fargo Bank. National Association (incorporated
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed February 5. 2026)
19 Insider Trading Policy (incorporated by reference to Exhibit 19 to the Company’s Annual Report on Form 10-K for the annual period ended
December 31, 2024)
21 Subsidiaries of the Registrant (filed herewith)
23 Consent of RSM LLP (filed herewith)
31.1 Rule 13a-14(a) Certification of Chief Executive Officer (filed herewith)
312 Rule 13a-14(a) Certification of Chief Financial Officer (filed herewith)
321 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
(filed herewith)
322 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
(filed herewith)
97 Broadwind, Inc. Policy on Recoupment of Incentive-Based Compensation (incorporated by reference to Exhibit 97 to the Company’s Annual Report

on Form 10-K for the fiscal year ended December 31, 2023)
101 The following financial information from this Form 10-K of Broadwind, Inc. for the year ended December 31, 2025, formatted in Inline XBRL

(eXtensible Business Reporting Language): (i) Consolidated Balance Sheets as of December 31, 2025 and 2024, (ii) Consolidated Statements of
Operations for the years ended December 31, 2025 and 2024, (iii) Consolidated Statements of Stockholders’ Equity for the years ended December 31,
2025 and 2024, (iv) Consolidated Statements of Cash Flows for the years ended December 31, 2025 and 2024, and (v) Notes to Consolidated
Financial Statements, tagged as blocks of text.

104 Cover Page Interactive Data File (embedded within the Inline XBRL and contained in Exhibit 101)

T  Indicates management contract or compensation plan or arrangement.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized, on the eleventh day of March, 2026.

BROADWIND, INC.

By: /s/ Eric B. Blashford
Eric B. Blashford
President and Chief Executive Officer
(Principal Executive Olfficer)

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been signed below by the following persons (including a
majority of the board of directors) on behalf of the registrant and in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

President, Chief Executive Officer, and Director (Principal Executive
/s/ Eric B. Blashford Officer) March 11, 2026
Eric B. Blashford

Vice President and Chief Financial Officer (Principal Financial and
/s/ Thomas A. Ciccone Accounting Officer)
Thomas A. Ciccone

March 11,2026

/s/ Philip J. Christman Director March 11,2026
Philip J. Christman

/s/ Jeanette A. Press Director March 11, 2026
Jeanette A. Press

/s/ David P. Reiland Director March 11, 2026
David P. Reiland

/s/ Sachin M. Shivaram Director March 11, 2026
Sachin M. Shivaram

/s/ Cary B. Wood Director March 11,2026
Cary B. Wood
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