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<?xml version="1.0" encoding="us-ascii" ?>
<!I-- XBRL document created with Crossfire XBRL Enabler by Rivet Software version 2.0.3849.18140 -->
<!--Based on XBRL 2.1 -->
<!-- Created on: 8/3/2010 7:55:44 PM -->
<!I-- Modified on: 8/3/2010 7:55:44 PM -->
- <linkbase xmins="http://www.xbrl.org/2003/linkbase" xmins:xsi="http://www.w3.0rg/2001/XMLSchema-instance"
xmins:xlink="http://www.w3.0rg/1999/xlink" xmlIns:xbrldt="http://xbrl.org/2005/xbrldt"
xsi:schemalocation="http://www.xbrl.org/2003/linkbase http://www.xbrl.org/2003/xbrl-linkbase-2003-12-31.xsd">
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#DocumentDocumentAndEntity InformationNew"
roleURI="http://www.headwaters.com/taxonomy/role/DocumentDocumentAndEntity InformationNew" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#StatementOfFinancialPositionClassified"
roleURI="http://www.headwaters.com/taxonomy/role/StatementOfFinancialPositionClassified" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#StatementOfFinancialPositionClassifiedParenthetical"
roleURI="http://www.headwaters.com/taxonomy/role/StatementOfFinancialPositionClassifiedParenthetical" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#StatementOflncome"
roleURI="http://www.headwaters.com/taxonomy/role/StatementOflncome" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#StatementOfShareholdersEquityAndOtherComprehensivelncome"
roleURI="http://www.headwaters.com/taxonomy/role/StatementOfShareholdersEquityAndOtherComprehensivelncome" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#StatementOfShareholdersEquityAndOtherComprehensivelncomeParenthetical"
roleURI="http://www.headwaters.com/taxonomy/role/StatementOfShareholdersEquityAndOtherComprehensivelncomeParenthetical” />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#StatementOfCashFlowslIndirect"
roleURI="http://www.headwaters.com/taxonomy/role/StatementOfCashFlowsIndirect" />
<roleRef xlink:type="simple" xlink:href="hw-
20100630.xsd#NotesToFinancialStatementsOrganizationConsolidationAndPresentationOfFinancialStatementsDisclosureTextBlock™
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsOrganizationConsolidationAndPresentationOfFinancialState
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsSegmentReportingDisclosureTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsSegmentReportingDisclosureTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-
20100630.xsd#NotesToFinancialStatementsStockholdersEquityAndShareCompensationDisclosureTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsStockholdersEquityAndShareCompensationDisclosureTextB
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsInventoryDisclosureTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementslnventoryDisclosureTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsGoodwillAndIntangibleAssetsDisclosureTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsGoodwillAndIntangibleAssetsDisclosureTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsLongTermDebtTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsLongTermDebtTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsFairValueDisclosuresTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsFairValueDisclosuresTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementslncomeTaxDisclosureTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementslncomeTaxDisclosureTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsEarningsPerShareTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsEarningsPerShareTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-20100630.xsd#NotesToFinancialStatementsCommitmentsAndContingenciesDisclosureTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsCommitmentsAndContingenciesDisclosureTextBlock" />
<roleRef xlink:type="simple" xlink:href="hw-
20100630.xsd#NotesToFinancialStatementsScheduleOfCondensedFinancialStatementsTextBlock"
roleURI="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsScheduleOfCondensedFinancialStatementsTextBlock" />
<arcroleRef xlink:type="simple" xlink:href="http://www.xbrl.org/2005/xbrldt-2005.xsd#all"
arcroleURI="http://xbrl.org/int/dim/arcrole/all" />
<arcroleRef xlink:type="simple" xlink:href="http://www.xbrl.org/2005/xbrldt-2005.xsd#dimension-default"
arcroleURI="http://xbrl.org/int/dim/arcrole/dimension-default" />
<arcroleRef xlink:type="simple" xlink:href="http://www.xbrl.org/2005/xbrldt-2005.xsd#dimension-domain"
arcroleURI="http://xbrl.org/int/dim/arcrole/dimension-domain” />
<arcroleRef xlink:type="simple" xlink:href="http://www.xbrl.org/2005/xbrldt-2005.xsd#domain-member"
arcroleURI="http://xbrl.org/int/dim/arcrole/domain-member" />
<arcroleRef xlink:type="simple" xlink:href="http://www.xbrl.org/2005/xbrldt-2005.xsd#hypercube-dimension”
arcroleURI="http://xbrl.org/int/dim/arcrole/hypercube-dimension" />
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/DocumentDocumentAndEntity InformationNew"
xlink:type="extended" xlink:title="00090 - Document - Document and Entity Information">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension"” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain_634164621440956615" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-default" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain_634164621440956615" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_ StatementLineltems"
xlink:to="us-gaap_StatementTable" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_DocumentType"
xlink:label="dei_DocumentType" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_DocumentType" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_AmendmentFlag"
xlink:label="dei_AmendmentFlag" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_AmendmentFlag" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
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31.xsd#dei_DocumentPeriodEndDate" xlink:label="dei_DocumentPeriodEndDate" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order=
gaap_StatementLineltems" xlink:to="dei_DocumentPeriodEndDate" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
31.xsd#dei_DocumentFiscalYearFocus" xlink:label="dei_DocumentFiscalYearFocus" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_DocumentFiscalYearFocus" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
31.xsd#dei_DocumentFiscalPeriodFocus" xlink:label="dei_DocumentFiscalPeriodFocus" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_DocumentFiscalPeriodFocus" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_TradingSymbol"
xlink:label="dei_TradingSymbol" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="7" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_TradingSymbol" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
31.xsd#dei_EntityRegistrantName" xlink:label="dei_EntityRegistrantName" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order=
gaap_StatementLineltems" xlink:to="dei_EntityRegistrantName" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
31.xsd#dei_EntityCentrallndexKey" xlink:label="dei_EntityCentrallndexKey" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="9" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_EntityCentrallndexKey" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
31.xsd#dei_CurrentFiscalYearEndDate" xlink:label="dei_CurrentFiscalYearEndDate" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="10" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_CurrentFiscalYearEndDate" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityFilerCategory"
xlink:label="dei_EntityFilerCategory" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="11" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_EntityFilerCategory" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-
31.xsd#dei_EntityCommonStockSharesOutstanding" xlink:label="dei_EntityCommonStockSharesOutstanding" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="12" xlink:from="us-
gaap_StatementLineltems" xlink:to="dei_EntityCommonStockSharesOutstanding" priority="1" use="optional" />
</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/StatementOfFinancialPositionClassified" xlink:type="extended"
xlink:title="00100 - Statement - CONDENSED CONSOLIDATED BALANCE SHEETS">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementScenarioAxis" xlink:label="us-gaap_StatementScenarioAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_StatementScenarioAxis" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain_634164621440956615" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-default" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain_634164621440956615" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioActualMember" xlink:label="us-gaap_ScenarioActualMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ScenarioUnspecifiedDomain" xlink:to="us-gaap_ScenarioActualMember" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="2" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_AssetsAbstract"
xlink:label="us-gaap_AssetsAbstract" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_AssetsAbstract" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AssetsCurrentAbstract” xlink:label="us-gaap_AssetsCurrentAbstract" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_AssetsAbstract” xlink:to="us-gaap_AssetsCurrentAbstract" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CashAndCashEquivalentsAtCarryingValue" xlink:label="us-gaap_CashAndCashEquivalentsAtCarryingValue" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_AssetsCurrentAbstract” xlink:to="us-gaap_CashAndCashEquivalentsAtCarryingValue" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AccountsReceivableNetCurrent” xlink:label="us-gaap_AccountsReceivableNetCurrent" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" orde xlink:from="us-
gaap_AssetsCurrentAbstract” xlink:to="us-gaap_AccountsReceivableNetCurrent" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_ InventoryNet"
xlink:label="us-gaap_ InventoryNet" />
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<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_AssetsCurrentAbstract” xlink:to="us-gaap_ InventoryNet" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_DeferredTaxAssetsNetCurrent" xlink:label="us-gaap_DeferredTaxAssetsNetCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_AssetsCurrentAbstract” xlink:to="us-gaap_DeferredTaxAssetsNetCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherAssetsCurrent” xlink:label="us-gaap_OtherAssetsCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_AssetsCurrentAbstract” xlink:to="us-gaap_OtherAssetsCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_AssetsCurrent"
xlink:label="us-gaap_AssetsCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_AssetsCurrentAbstract” xlink:to="us-gaap_AssetsCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_PropertyPlantAndEquipmentNet" xlink:label="us-gaap_PropertyPlantAndEquipmentNet" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_AssetsAbstract” xlink:to="us-gaap_ PropertyPlantAndEquipmentNet" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherAssetsNoncurrentAbstract” xlink:label="us-gaap_OtherAssetsNoncurrentAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_AssetsAbstract” xlink:to="us-gaap_OtherAssetsNoncurrentAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IntangibleAssetsNetExcludingGoodwill" xlink:label="us-gaap_ IntangibleAssetsNetExcludingGoodwill" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_OtherAssetsNoncurrentAbstract” xlink:to="us-gaap_ IntangibleAssetsNetExcludingGoodwill" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_Goodwill"
xlink:label="us-gaap_Goodwill" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_OtherAssetsNoncurrentAbstract” xlink:to="us-gaap_Goodwill" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherAssetsNoncurrent"” xlink:label="us-gaap_OtherAssetsNoncurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_OtherAssetsNoncurrentAbstract” xlink:to="us-gaap_OtherAssetsNoncurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_TotalOtherAssets" xlink:label="hw_TotalOtherAssets" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_OtherAssetsNoncurrentAbstract” xlink:to="hw_TotalOtherAssets" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_Assets"
xlink:label="us-gaap_Assets" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_AssetsAbstract” xlink:to="us-gaap_Assets" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_LiabilitiesAndStockholdersEquityAbstract" xlink:label="us-gaap_ LiabilitiesAndStockholdersEquityAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ LiabilitiesAndStockholdersEquityAbstract"” priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_LiabilitiesCurrentAbstract” xlink:label="us-gaap_LiabilitiesCurrentAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_LiabilitiesAndStockholdersEquityAbstract" xlink:to="us-gaap_ LiabilitiesCurrentAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AccountsPayableCurrent” xlink:label="us-gaap_AccountsPayableCurrent"” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_LiabilitiesCurrentAbstract” xlink:to="us-gaap_AccountsPayableCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_EmployeeRelatedLiabilitiesCurrent” xlink:label="us-gaap_EmployeeRelatedLiabilitiesCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_LiabilitiesCurrentAbstract” xlink:to="us-gaap_EmployeeRelatedLiabilitiesCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ InterestPayableCurrent” xlink:label="us-gaap_ InterestPayableCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_LiabilitiesCurrentAbstract” xlink:to="us-gaap_ InterestPayableCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherAccruedLiabilitiesCurrent” xlink:label="us-gaap_OtherAccruedLiabilitiesCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order * xlink:from="us-
gaap_LiabilitiesCurrentAbstract” xlink:to="us-gaap_OtherAccruedLiabilitiesCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_LiabilitiesCurrent” xlink:label="us-gaap_ LiabilitiesCurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_LiabilitiesCurrentAbstract” xlink:to="us-gaap_ LiabilitiesCurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_LiabilitiesNoncurrentAbstract"” xlink:label="us-gaap_ LiabilitiesNoncurrentAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_LiabilitiesAndStockholdersEquityAbstract" xlink:to="us-gaap_ LiabilitiesNoncurrentAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_LongTermDebtNoncurrent” xlink:label="us-gaap_LongTermDebtNoncurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ LiabilitiesNoncurrentAbstract” xlink:to="us-gaap_LongTermDebtNoncurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_DeferredTaxLiabilitiesNoncurrent" xlink:label="us-gaap_DeferredTaxLiabilitiesNoncurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_ LiabilitiesNoncurrentAbstract” xlink:to="us-gaap_DeferredTaxLiabilitiesNoncurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_UnrecognizedTaxBenefits" xlink:label="us-gaap_UnrecognizedTaxBenefits" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_ LiabilitiesNoncurrentAbstract” xlink:to="us-gaap_UnrecognizedTaxBenefits" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherLiabilitiesNoncurrent” xlink:label="us-gaap_OtherLiabilitiesNoncurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_ LiabilitiesNoncurrentAbstract” xlink:to="us-gaap_OtherLiabilitiesNoncurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
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gaap_LiabilitiesNoncurrent" xlink:label="us-gaap_LiabilitiesNoncurrent" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_LiabilitiesNoncurrentAbstract” xlink:to="us-gaap_ LiabilitiesNoncurrent" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_ Liabilities"
xlink:label="us-gaap_Liabilities" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_LiabilitiesAndStockholdersEquityAbstract" xlink:to="us-gaap__Liabilities" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommitmentsAndContingencies2009" xlink:label="us-gaap_CommitmentsAndContingencies2009" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_LiabilitiesAndStockholdersEquityAbstract” xlink:to="us-gaap_CommitmentsAndContingencies2009" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StockholdersEquityAbstract” xlink:label="us-gaap_StockholdersEquityAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_LiabilitiesAndStockholdersEquityAbstract" xlink:to="us-gaap_StockholdersEquityAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommonStockValue" xlink:label="us-gaap_CommonStockValue" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order xlink:from="us-
gaap_StockholdersEquityAbstract” xlink:to="us-gaap_CommonStockValue" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AdditionalPaidInCapitalCommonStock" xlink:label="us-gaap_AdditionalPaidInCapitalCommonStock" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StockholdersEquityAbstract” xlink:to="us-gaap_AdditionalPaid InCapitalCommonStock" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_RetainedEarningsAccumulatedDeficit" xlink:label="us-gaap_RetainedEarningsAccumulatedDeficit" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_StockholdersEquityAbstract” xlink:to="us-gaap_RetainedEarningsAccumulatedDeficit" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_TreasuryStockAndOther" xlink:label="hw_TreasuryStockAndOther" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_StockholdersEquityAbstract” xlink:to="hw_ TreasuryStockAndOther" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StockholdersEquity" xlink:label="us-gaap_StockholdersEquity" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_StockholdersEquityAbstract” xlink:to="us-gaap_StockholdersEquity" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ LiabilitiesAndStockholdersEquity" xlink:label="us-gaap_LiabilitiesAndStockholdersEquity" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_ LiabilitiesAndStockholdersEquityAbstract” xlink:to="us-gaap_ LiabilitiesAndStockholdersEquity" priority="1" use="optional" />

</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/StatementOfFinancialPositionClassifiedParenthetical”

xlink:type="extended" xlink:title="00105 - Statement - CONDENSED CONSOLIDATED BALANCE SHEETS (Parenthetical)">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementScenarioAxis" xlink:label="us-gaap_StatementScenarioAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_StatementScenarioAxis" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioActualMember" xlink:label="us-gaap_ScenarioActualMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ScenarioUnspecifiedDomain" xlink:to="us-gaap_ScenarioActualMember" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension"” order="2" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional” xbrldt:contextElement="segment" xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommonStockParOrStatedValuePerShare" xlink:label="us-gaap_CommonStockParOrStatedValuePerShare" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CommonStockParOrStatedValuePerShare" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommonStockSharesAuthorized" xlink:label="us-gaap_CommonStockSharesAuthorized" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CommonStockSharesAuthorized" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommonsStockShareslssued" xlink:label="us-gaap_CommonStockShareslssued" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CommonStockShareslssued" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommonStockSharesOutstanding” xlink:label="us-gaap_CommonStockSharesOutstanding" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CommonStockSharesOutstanding" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_TreasuryStockShares" xlink:label="us-gaap_TreasuryStockShares" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="6" xlink:from="us-
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gaap_StatementLineltems" xlink:to="us-gaap_TreasuryStockShares" priority="1" use="optional" />
</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/StatementOflncome" xlink:type="extended" xlink:title="00200 -
Statement - CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementScenarioAxis" xlink:label="us-gaap_StatementScenarioAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_StatementScenarioAxis" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioActualMember" xlink:label="us-gaap_ScenarioActualMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ScenarioUnspecifiedDomain" xlink:to="us-gaap_ScenarioActualMember" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="2" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority=" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_RevenuesAbstract" xlink:label="us-gaap_RevenuesAbstract" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_RevenuesAbstract" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ LightBuildingProductsRevenue"
xlink:label="hw_ LightBuildingProductsRevenue" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_RevenuesAbstract” xlink:to="hw_ LightBuildingProductsRevenue" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_HeavyConstructionMaterialsRevenue"
xlink:label="hw_HeavyConstructionMaterialsRevenue" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_RevenuesAbstract” xlink:to="hw_HeavyConstructionMaterialsRevenue" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_EnergyTechnologyRevenue" xlink:label="hw_EnergyTechnologyRevenue" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_RevenuesAbstract" xlink:to="hw_EnergyTechnologyRevenue" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_Revenues"
xlink:label="us-gaap_Revenues" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_RevenuesAbstract" xlink:to="us-gaap_Revenues" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CostOfRevenueAbstract” xlink:label="us-gaap_CostOfRevenueAbstract" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CostOfRevenueAbstract" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ LightBuildingProductsCostOfGoodsSold"
xlink:label="hw_ LightBuildingProductsCostOfGoodsSold" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_CostOfRevenueAbstract” xlink:to="hw_ LightBuildingProductsCostOfGoodsSold" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_HeavyConstructionMaterialsCostOfGoodsSold"
xlink:label="hw_HeavyConstructionMaterialsCostOfGoodsSold" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order
gaap_CostOfRevenueAbstract"” xlink:to="hw_HeavyConstructionMaterialsCostOfGoodsSold" priority
<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_EnergyTechnologyCostOfGoodsSold"
xlink:label="hw_EnergyTechnologyCostOfGoodsSold" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_CostOfRevenueAbstract” xlink:to="hw_EnergyTechnologyCostOfGoodsSold" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_CostOfRevenue"
xlink:label="us-gaap_CostOfRevenue" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_CostOfRevenueAbstract"” xlink:to="us-gaap_CostOfRevenue" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_GrossProfit"
xlink:label="us-gaap_GrossProfit" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ GrossProfit" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OperatingExpensesAbstract” xlink:label="us-gaap_OperatingExpensesAbstract" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_OperatingExpensesAbstract" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AmortizationOfDeferredCharges" xlink:label="us-gaap_AmortizationOfDeferredCharges" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_OperatingExpensesAbstract” xlink:to="us-gaap_AmortizationOfDeferredCharges" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ResearchAndDevelopmentExpense" xlink:label="us-gaap_ResearchAndDevelopmentExpense" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_OperatingExpensesAbstract” xlink:to="us-gaap_ResearchAndDevelopmentExpense" priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-

" xlink:from="us-
1" use="optional" />
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gaap_SellingGeneralAndAdministrativeExpense" xlink:label="us-gaap_SellingGeneralAndAdministrativeExpense" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_OperatingExpensesAbstract” xlink:to="us-gaap_SellingGeneralAndAdministrativeExpense" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_GoodwilllmpairmentLoss" xlink:label="us-gaap_GoodwilllmpairmentLoss" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_OperatingExpensesAbstract” xlink:to="us-gaap_GoodwilllmpairmentLoss" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OperatingExpenses" xlink:label="us-gaap_OperatingExpenses" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_OperatingExpensesAbstract” xlink:to="us-gaap_OperatingExpenses" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OperatinglncomelLoss" xlink:label="us-gaap_OperatinglncomelLoss" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_OperatinglncomeLoss" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NonoperatinglncomeExpenseAbstract” xlink:label="us-gaap_NonoperatinglncomeExpenseAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="7" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_NonoperatinglncomeExpenseAbstract" priority="1" use="optional" />

<loc xlink:type
xlink:label="us-gaap_ InterestExpense" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_NonoperatinglncomeExpenseAbstract” xlink:to="us-gaap_ InterestExpense" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherNonoperatinglncomeExpense" xlink:label="us-gaap_OtherNonoperatinglncomeExpense" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_NonoperatinglncomeExpenseAbstract” xlink:to="us-gaap_OtherNonoperatinglncomeExpense" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NonoperatinglncomeExpense" xlink:label="us-gaap_NonoperatinglncomeExpense" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_NonoperatinglncomeExpenseAbstract” xlink:to="us-gaap_NonoperatinglncomeExpense" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ IncomeLossFromContinuingOperationsBeforelncomeTaxes"
xlink:label="hw_ IncomeLossFromContinuingOperationsBeforelncomeTaxes" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="8" xlink:from="us-
gaap_StatementLineltems" xlink:to="hw_ IncomeLossFromContinuingOperationsBeforelncomeTaxes" priority="

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IncomeTaxExpenseBenefit" xlink:label="us-gaap_IncomeTaxExpenseBenefit" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="9" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ IncomeTaxExpenseBenefit" priority="1" use="optional" />

"locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_ InterestExpense"

" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_NetlncomelLoss"

xlink:label="us-gaap_NetlncomeLoss" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="10" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_NetlncomeLoss" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_EarningsPerShareBasic" xlink:label="us-gaap_EarningsPerShareBasic" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="11" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_EarningsPerShareBasic" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_EarningsPerShareDiluted"” xlink:label="us-gaap_EarningsPerShareDiluted" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="12" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_EarningsPerShareDiluted" priority="1" use="optional" />

</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/StatementOfShareholdersEquityAndOtherComprehensivelncome"

xlink:type="extended" xlink:title="00300 - Statement - CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS'
EQUITY">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"

xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementScenarioAxis" xlink:label="us-gaap_StatementScenarioAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_StatementScenarioAxis" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioActualMember" xlink:label="us-gaap_ScenarioActualMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ScenarioUnspecifiedDomain" xlink:to="us-gaap_ScenarioActualMember" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="2" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"

xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementEquityComponentsAxis" xlink:label="us-gaap_StatementEquityComponentsAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="3" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_ StatementEquityComponentsAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_EquityComponentDomain" xlink:label="us-gaap_EquityComponentDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementEquityComponentsAxis" xlink:to="us-gaap_EquityComponentDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
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gaap_EquityComponentDomain" xlink:label="us-gaap_EquityComponentDomain_634164621441269121" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-default" order="1" xlink:from="us-
gaap_StatementEquityComponentsAxis" xlink:to="us-gaap_EquityComponentDomain_634164621441269121" priority="2"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommonStockMember" xlink:label="us-gaap_CommonStockMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_EquityComponentDomain" xlink:to="us-gaap_CommonStockMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AdditionalPaidInCapitalMember" xlink:label="us-gaap_AdditionalPaid InCapitalMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_EquityComponentDomain" xlink:to="us-gaap_AdditionalPaidInCapitalMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_RetainedEarningsMember" xlink:label="us-gaap_RetainedEarningsMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_EquityComponentDomain" xlink:to="us-gaap_RetainedEarningsMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_TreasuryStockMember" xlink:label="us-gaap_TreasuryStockMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_EquityComponentDomain" xlink:to="us-gaap_TreasuryStockMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherComprehensivelncomeMember" xlink:label="us-gaap_OtherComprehensivelncomeMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_EquityComponentDomain" xlink:to="us-gaap_OtherComprehensivelncomeMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional” xbrldt:contextElement="segment" xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ StockholdersEquityAsPreviouslyReported"
xlink:label="hw_StockholdersEquityAsPreviouslyReported" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="hw_ StockholdersEquityAsPreviouslyReported" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_SharesOutstandingAsPreviouslyReported"
xlink:label="hw_SharesOutstandingAsPreviouslyReported" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_StatementLineltems" xlink:to="hw_SharesOutstandingAsPreviouslyReported" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ CumulativeEffectOfChangelnAccountingPrinciple"
xlink:label="hw_CumulativeEffectOfChangelnAccountingPrinciple" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order * xlink:from="us-
gaap_StatementLineltems" xlink:to="hw_CumulativeEffectOfChangelnAccountingPrinciple" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StockholdersEquity" xlink:label="us-gaap_StockholdersEquity" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ StockholdersEquity" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_Shareslssued"
xlink:label="us-gaap_Shareslssued" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_Shareslssued" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StocklssuedDuringPeriodSharesRestrictedStockAwardNetOfForfeitures" xlink:label="us-
gaap_StocklssuedDuringPeriodSharesRestrictedStockAwardNetOfForfeitures” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="7" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ StocklssuedDuringPeriodSharesRestrictedStockAwardNetOfForfeitures" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StocklssuedDuringPeriodValueRestrictedStockAwardNetOfForfeitures"” xlink:label="us-
gaap_StocklssuedDuringPeriodValueRestrictedStockAwardNetOfForfeitures" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="8" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ StocklssuedDuringPeriodValueRestrictedStockAwardNetOfForfeitures" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StocklssuedDuringPeriodValueEmployeeStockPurchasePlan" xlink:label="us-
gaap_StocklssuedDuringPeriodValueEmployeeStockPurchasePlan™ />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="9" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_StocklssuedDuringPeriodValueEmployeeStockPurchasePlan" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AdjustmentsToAdditionalPaid InCapitalEquityComponentOfConvertibleDebt" xlink:label="us-
gaap_AdjustmentsToAd onalPaidInCapitalEquityComponentOfConvertibleDebt" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="10" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_AdjustmentsToAdditionalPaidInCapitalEquityComponentOfConvertibleDebt" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AdjustmentsToAdditionalPaidInCapitalSharebasedCompensationRequisiteServicePeriodRecognitionValue" xlink:label="us-
gaap_AdjustmentsToAdditionalPaidInCapitalSharebasedCompensationRequisiteServicePeriodRecognitionValue" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="11" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-
gaap_AdjustmentsToAdditionalPaidInCapitalSharebasedCompensationRequisiteServicePeriodRecognitionValue" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OtherComprehensivelncomelLossNetOfTaxPeriodlIncreaseDecrease” xlink:label="us-
gaap_OtherComprehensivelncomelLossNetOfTaxPeriodIncreaseDecrease"” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="12" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_OtherComprehensivelncomelLossNetOfTaxPeriodlncreaseDecrease" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_NetlncomelLoss"
xlink:label="us-gaap_NetlncomelLoss" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="13" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_NetlncomelLoss" priority="1" use="optional" />

</definitionLink>
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- <definitionLink
xlink:role="http://www.headwaters.com/taxonomy/role/StatementOfShareholdersEquityAndOtherComprehensivelncomeParenthetical"
xlink:type="extended" xlink:title="00305 - Statement - CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
(Parenthetical)">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementScenarioAxis" xlink:label="us-gaap_StatementScenarioAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension"” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_StatementScenarioAxis" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioActualMember" xlink:label="us-gaap_ScenarioActualMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ScenarioUnspecifiedDomain" xlink:to="us-gaap_ScenarioActualMember" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension"” order="2" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_ StatementLineltems"
xlink:to="us-gaap_StatementTable" priority= use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StocklssuedDuringPeriodSharesEmployeeStockPurchasePlans" xlink:label="us-
gaap_StocklssuedDuringPeriodSharesEmployeeStockPurchasePlans" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ StocklssuedDuringPeriodSharesEmployeeStockPurchasePlans" priority="1"
use="optional" />

</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/StatementOfCashFlowsIndirect" xlink:type="extended"
xlink:title="00400 - Statement - CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementScenarioAxis" xlink:label="us-gaap_StatementScenarioAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="us-gaap_StatementScenarioAxis" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioUnspecifiedDomain" xlink:label="us-gaap_ScenarioUnspecifiedDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1" xlink:from="us-
gaap_StatementScenarioAxis" xlink:to="us-gaap_ScenarioUnspecifiedDomain" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScenarioActualMember" xlink:label="us-gaap_ScenarioActualMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_ScenarioUnspecifiedDomain" xlink:to="us-gaap_ScenarioActualMember" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="2" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract" xlink:label="us-
gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_NetlncomelLoss"
xlink:label="us-gaap_NetlncomeLoss" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract" xlink:to="us-gaap_NetlncomeLoss" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:label="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_AdjustmentsToReconcileNetlncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract"” priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_GoodwilllmpairmentLoss" xlink:label="us-gaap_GoodwilllmpairmentLoss" />
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<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_GoodwilllmpairmentLoss" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_DepreciationAndAmortization" xlink:label="us-gaap_DepreciationAndAmortization" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_DepreciationAndAmortization" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AmortizationOfFinancingCostsAndDiscounts” xlink:label="us-gaap_AmortizationOfFinancingCostsAndDiscounts" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_AmortizationOfFinancingCostsAndDiscounts" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ShareBasedCompensation” xlink:label="us-gaap_ShareBasedCompensation" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomeLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_ShareBasedCompensation" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_DeferredlncomeTaxExpenseBenefit" xlink:label="us-gaap_DeferredIncomeTaxExpenseBenefit" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_DeferredlncomeTaxExpenseBenefit" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IncomelLossFromEquityMethodlnvestments" xlink:label="us-gaap_lncomelLossFromEquityMethodlnvestments" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_ IncomelLossFromEquityMethodlInvestments" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_GainLossOnSaleOfPropertyPlantEquipment” xlink:label="us-gaap_GainLossOnSaleOfPropertyPlantEquipment" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="7" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_GainLossOnSaleOfPropertyPlantEquipment” priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_AssetlmpairmentCharges" xlink:label="us-gaap_AssetlmpairmentCharges" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="8" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_AssetlmpairmentCharges" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_GainsLossesOnExtinguishmentOfDebt" xlink:label="us-gaap_GainsLossesOnExtinguishmentOfDebt" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="9" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomeLossToCashProvidedByUsed InOperatingActivitiesAbstract” xlink:to="us-
gaap_GainsLossesOnExtinguishmentOfDebt" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap__IncreaseDecreaselnAccountsReceivable” xlink:label="us-gaap_ IncreaseDecreaselnAccountsReceivable" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="10" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap_ IncreaseDecreaselnAccountsReceivable" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IncreaseDecreaselnlnventories" xlink:label="us-gaap_ IncreaseDecreaselnlnventories" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="11" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract" xlink:to="us-
gaap_ IncreaseDecreaselnlnventories" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IncreaseDecreaselnAccountsPayableAndAccruedLiabilities” xlink:label="us-
gaap_ IncreaseDecreaselnAccountsPayableAndAccruedLiabilities” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="12" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap__IncreaseDecreaselnAccountsPayableAndAccruedLiabilities" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IncreaseDecreaselnOtherOperatingCapitalNet" xlink:label="us-gaap_ IncreaseDecreaselnOtherOperatingCapitalNet" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="13" xlink:from="us-
gaap_AdjustmentsToReconcileNetIncomelLossToCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-
gaap__IncreaseDecreaselnOtherOperatingCapitalNet" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NetCashProvidedByUsedInOperatingActivities" xlink:label="us-gaap_NetCashProvidedByUsedInOperatingActivities" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-

gaap_NetCashProvidedByUsedInOperatingActivitiesAbstract” xlink:to="us-gaap_NetCashProvidedByUsedInOperatingActivities"

priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract” xlink:label="us-
gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-

gaap_StatementLineltems" xlink:to="us-gaap_NetCashProvidedByUsedInlInvestingActivitiesAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-

gaap_PaymentsToAcquirePropertyPlantAndEquipment” xlink:label="us-gaap_PaymentsToAcquirePropertyPlantAndEquipment" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-

gaap_NetCashProvidedByUsedInlInvestingActivitiesAbstract" xlink:to="us-gaap_PaymentsToAcquirePropertyPlantAndEquipment”

priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-

gaap_ProceedsFromSaleOfPropertyPlantAndEquipment” xlink:label="us-gaap_ProceedsFromSaleOfPropertyPlantAndEquipment"” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-

gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract” xlink:to="us-gaap_ProceedsFromSaleOfPropertyPlantAndEquipment”

priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ IncreaseDecreaselnLongTermReceivablesAndDeposits"
xlink:label="hw_ IncreaseDecreaselnLongTermReceivablesAndDeposits" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="3" xlink:from="us-

gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract” xlink:to="hw_ IncreaseDecreaselnLongTermReceivablesAndDeposits"

priority="1" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-

gaap_PaymentsToAcquireBusinessesNetOfCashAcquired" xlink:label="us-gaap_PaymentsToAcquireBusinessesNetOfCashAcquired" />

file://C:\Documents and Settings\scowgill\My Documents\website\financials\hw-20100630\...

8/4/2010



Page 10 of 14

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract” xlink:to="us-gaap_PaymentsToAcquireBusinessesNetOfCashAcquired"
priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_PaymentsForProceedsFromOtherlInvestingActivities" xlink:label="us-
gaap_PaymentsForProceedsFromOtherlInvestingActivities" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract” xlink:to="us-gaap_PaymentsForProceedsFromOtherlnvestingActivities"
priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NetCashProvidedByUsedInlInvestingActivities" xlink:label="us-gaap_NetCashProvidedByUsedInlnvestingActivities" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_NetCashProvidedByUsedInlnvestingActivitiesAbstract" xlink:to="us-gaap_NetCashProvidedByUsedInlnvestingActivities"
priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:label="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ProceedsFromlssuanceOfSecuredDebt" xlink:label="us-gaap_ProceedsFromlssuanceOfSecuredDebt" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-gaap_ProceedsFromIssuanceOfSecuredDebt" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_RepaymentsOfLongTermDebt" xlink:label="us-gaap_RepaymentsOfLongTermDebt" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-gaap_ RepaymentsOfLongTermDebt" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_PaymentsOfDebtlssuanceCosts" xlink:label="us-gaap_PaymentsOfDebtlssuanceCosts" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="3" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-gaap_PaymentsOfDebtlssuanceCosts" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ProceedsFromlssuanceOfSharesUnderlncentiveAndShareBasedCompensationPlans" xlink:label="us-
gaap_ProceedsFromlssuanceOfSharesUnderlIncentiveAndShareBasedCompensationPlans" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="4" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-
gaap_ProceedsFromlssuanceOfSharesUnderlIncentiveAndShareBasedCompensationPlans" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ProceedsFromStockOptionsExercised" xlink:label="us-gaap_ProceedsFromStockOptionsExercised" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-gaap_ProceedsFromStockOptionsExercised" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ExcessTaxBenefitFromShareBasedCompensationFinancingActivities" xlink:label="us-
gaap_ExcessTaxBenefitFfromShareBasedCompensationFinancingActivities" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-
gaap_ExcessTaxBenefitFromShareBasedCompensationFinancingActivities" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_NetCashProvidedByUsedInFinancingActivities" xlink:label="us-gaap_NetCashProvidedByUsedInFinancingActivities" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="7" xlink:from="us-
gaap_NetCashProvidedByUsedInFinancingActivitiesAbstract" xlink:to="us-gaap_NetCashProvidedByUsedInFinancingActivities"
priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CashAndCashEquivalentsPeriodIncreaseDecrease" xlink:label="us-gaap_CashAndCashEquivalentsPeriodIncreaseDecrease" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="5" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CashAndCashEquivalentsPeriodlIncreaseDecrease" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CashAndCashEquivalentsAtCarryingValue" xlink:label="us-gaap_CashAndCashEquivalentsAtCarryingValue" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="6" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CashAndCashEquivalentsAtCarryingValue" priority="1" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CashFlowNoncashlInvestingAndFinancingActivitiesDisclosureAbstract” xlink:label="us-
gaap_CashFlowNoncashlnvestingAndFinancingActivitiesDisclosureAbstract” />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="8" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CashFlowNoncashInvestingAndFinancingActivitiesDisclosureAbstract" priority="1"
use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_NotesAssumed"
xlink:label="us-gaap_NotesAssumed" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="us-
gaap_CashFlowNoncashlInvestingAndFinancingActivitiesDisclosureAbstract” xlink:to="us-gaap_NotesAssumed" priority="1"
use="optional" />

</definitionLink>
- <definitionLink

xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsOrganizationConsolidationAndPresentationOfFinancialSta

xlink:type="extended" xlink:title="10101 - Disclosure - Nature of Operations and Basis of Presentation">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
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<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"

xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order=
xlink:to="us-gaap_StatementTable" priority= use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_OrganizationConsolidationAndPresentationOfFinancialStatementsDisclosureTextBlock" xlink:label="us-
gaap_OrganizationConsolidationAndPresentationOfFinancialStatementsDisclosureTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-

"1" xlink:from="us-gaap_StatementLineltems"

gaap_StatementLineltems" xlink:to="us-gaap_OrganizationConsolidationAndPresentationOfFinancialStatementsDisclosureTextBlock"

priority="1" use="optional" />
</definitionLink>
- <definitionLink
xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsSegmentReportingDisclosureTextBlock"
xlink:type="extended" xlink:title="10201 - Disclosure - Segment Reporting">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"

xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"

xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"

xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order=
xlink:to="us-gaap_StatementTable" priority= use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_SegmentReportingDisclosureTextBlock" xlink:label="us-gaap_SegmentReportingDisclosureTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_SegmentReportingDisclosureTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink

"1" xlink:from="us-gaap_StatementLineltems"

xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsStockholdersEquityAndShareCompensationDisclosureTexi

xlink:type="extended" xlink:title="10301 - Disclosure - Equity Securities and Stock-Based Compensation">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension"” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="hw-20100630.xsd#hw_ StockholdersEquityAndShareCompensationDisclosureTextBlock"
xlink:label="hw_StockholdersEquityAndShareCompensationDisclosureTextBlock" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="hw_StockholdersEquityAndShareCompensationDisclosureTextBlock" priority="1"
use="optional" />

</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsInventoryDisclosureTextBlock"
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xlink:type="extended" xlink:title="10401 - Disclosure - Inventories">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ InventoryDisclosureTextBlock" xlink:label="us-gaap_ InventoryDisclosureTextBlock" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ InventoryDisclosureTextBlock" priority="1" use="optional" />
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</definitionLink>
- <definitionLink

xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsGoodwillAndIntangibleAssetsDisclosureTextBlock"

xlink:type="extended" xlink:title="10501 - Disclosure - Long-Lived Assets">

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order=
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement=

"1" xlink:from="us-gaap_StatementLineltems"
segment” xbrldt:closed="true" />

<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_GoodwillAndIntangibleAssetsDisclosureTextBlock" xlink:label="us-gaap_GoodwillAndIntangibleAssetsDisclosureTextBlock" />

<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_GoodwillAndIntangibleAssetsDisclosureTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsLongTermDebtTextBlock"
xlink:type="extended" xlink:title="10601 - Disclosure - Long-term Debt">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension"” order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional” xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_LongTermDebtTextBlock" xlink:label="us-gaap_LongTermDebtTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_LongTermDebtTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsFairValueDisclosuresTextBlock"
xlink:type="extended" xlink:title="10701 - Disclosure - Fair Value of Financial Instruments">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_FairValueDisclosuresTextBlock™" xlink:label="us-gaap_FairValueDisclosuresTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_FairValueDisclosuresTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementslncomeTaxDisclosureTextBlock"
xlink:type="extended" xlink:title="10801 - Disclosure - Income Taxes">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
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gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order=
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ IncomeTaxDisclosureTextBlock" xlink:label="us-gaap_ IncomeTaxDisclosureTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ IncomeTaxDisclosureTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsEarningsPerShareTextBlock"
xlink:type="extended" xlink:title="10901 - Disclosure - Earnings per Share">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order="1" xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_EarningsPerShareTextBlock" xlink:label="us-gaap_EarningsPerShareTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_EarningsPerShareTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink
xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsCommitmentsAndContingenciesDisclosureTextBlock"
xlink:type="extended" xlink:title="11001 - Disclosure - Commitments and Contingencies">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/all" order xlink:from="us-gaap_StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional" xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_CommitmentsAndContingenciesDisclosureTextBlock" xlink:label="us-
gaap_CommitmentsAndContingenciesDisclosureTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_CommitmentsAndContingenciesDisclosureTextBlock" priority="1" use="optional" />
</definitionLink>
- <definitionLink
xlink:role="http://www.headwaters.com/taxonomy/role/NotesToFinancialStatementsScheduleOfCondensedFinancialStatementsTextBlock"
xlink:type="extended" xlink:title="11101 - Disclosure - Condensed Consolidating Financial Information">
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-gaap_StatementTable"
xlink:label="us-gaap_StatementTable" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_LegalEntityAxis"
xlink:label="dei_LegalEntityAxis" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/hypercube-dimension" order="1" xlink:from="us-
gaap_StatementTable" xlink:to="dei_LegalEntityAxis" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/non-gaap/dei-2009-01-31.xsd#dei_EntityDomain"
xlink:label="dei_EntityDomain" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/dimension-domain" order="1"
xlink:from="dei_LegalEntityAxis" xlink:to="dei_EntityDomain" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ParentCompanyMember" xlink:label="us-gaap_ParentCompanyMember" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/domain-member" order="1" xlink:from="dei_EntityDomain"
xlink:to="us-gaap_ParentCompanyMember" priority="2" use="optional" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_StatementLineltems" xlink:label="us-gaap_StatementLineltems" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/Zint/dim/arcrole/all" order="1" xlink:from="us-gaap_ StatementLineltems"
xlink:to="us-gaap_StatementTable" priority="2" use="optional” xbrldt:contextElement="segment" xbrldt:closed="true" />
<loc xlink:type="locator" xlink:href="http://taxonomies.xbrl.us/us-gaap/2009/elts/us-gaap-2009-01-31.xsd#us-
gaap_ScheduleOfCondensedFinancialStatementsTextBlock" xlink:label="us-
gaap_ScheduleOfCondensedFinancialStatementsTextBlock" />
<definitionArc xlink:type="arc" xlink:arcrole="http://xbrl.org/int/dim/arcrole/domain-member" order="2" xlink:from="us-
gaap_StatementLineltems" xlink:to="us-gaap_ScheduleOfCondensedFinancialStatementsTextBlock" priority="1" use="optional" />

xlink:from="dei_EntityDomain"
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</definitionLink>
</linkbase>
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