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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportédjie 27, 2006

TOWER TECH HOLDINGSINC.
(Exact name of registrant as specified in its @rart

Nevada 0-31313 88-0409160
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identificetion No.)

980 Maritime Drive, Suite 6, Manitowoc, Wisconsin 54220
(Address of principal executive offices) (Zip Code)

(920) 684-5531
Registrant’s telephone number, including area code

Not applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))



[tem 1.01 Entry into a Material Definitive Agreement

On June 27, 2006, the registrant entered into aestment Agreement with Dutchess Private Equitigsdi-L.P. (the “Investor”). Pursuant to
this Agreement, the Investor shall commit to pusghap to $15,000,000 of the registrant's commockstwer the course of 24 months. The
amount that the registrant shall be entitled taest|from each purchase (“Puts”) shall be equattthe registrant’s election, either (i)
$250,000 or (ii) 200% of the average daily volurdeS. market only) of the common stock for the Haling days prior to the applicable put
notice date, multiplied by the average of the 3ydabsing bid prices immediately preceding the gate. The put date shall be the date that
the Investor receives a put notice of a draw dowthk registrant. The purchase price shall bets#4% of the lowest closing Best Bid price
of the common stock during the pricing period. Pphieing period shall be the 5 consecutive tradiagsdimmediately after the put notice di
There are put restrictions applied on days betvileeput date and the closing date with respedtabgarticular Put. During this time, the
registrant shall not be entitled to deliver anotetr notice. Further, the registrant shall reséineeright to withdraw that portion of the Put that
is below 90% of the lowest closing bid pirces foe 1L0-trading day period immediately preceding gadmotice.

The registrant is obligated to file a registratgatement with the Securities and Exchange Comomg88EC”) covering the shares of
common stock underlying the Investment Agreemettiwi30 days after the closing date. In additidwe, tegistrant is obligated to use all
commercially reasonable efforts to have the regfistn statement declared effective by the SEC witl#0 days after the filing of the
registration statement.

In connection with the Investment Agreement, ttggsteant paid the Investor a due diligence fee®580 and has agreed to pay an additional
$7,500 upon the effective date of the registrasimtement.

Item 3.02 Unregistered Sales of Equity Securities
See Item 1.01 above.

The registrant claims an exemption from the regigin requirements of the Securities Act of 1933amended (the “Act”) for the private
placement of these securities pursuant to Sect@nof the Act and/or Rule 506 of Regulation D prdgated thereunder since, among other
things, the transaction does not involve a pulffiering, the Investor is an “accredited investontéor qualified institutional buyer, the
Investor has access to information about the negisand its investment, the Investor will take $leeurities for investment and not resale,
the registrant is taking appropriate measuresdiicethe transfer of the securities.

In connection with each Put, the registrant hasedjto pay Instream Capital Partners 1% of theafwiunt on each draw, not to exceed
$10,000 during the 24-month period commencing upereffective date of the registration statemestdeed above.

[tem 9.01 Financial Statementsand Exhibits
Regulation
S-K Number Document
10.1 Investment Agreement, dated as of June 27, 2008ntybetween Tower Tech Holdings, Inc. and Dutchess

Private Equities Fund, L.I



Regulation
S-K Number Document
10.2 Registration Rights Agreement, dated as of Jun@@J6, by and between Tower Tech Holdings, Inc. and
Dutchess Private Equities Fund, L

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its behalf by
undersigned hereunto duly authorized.

TOWER TECH HOLDINGSINC.
June 29, 2006 By: /sl Samuel W. Fairchild

Samuel W. Fairchild
Interim Chief Executive Officer




EXHIBIT 10.1

INVESTMENT AGREEMENT, DATED AS OF JUNE 27, 2006, BY AND
BETWEEN TOWER TECH HOLDINGS, INC. AND DUTCHESS PRIVATE
EQUITIESFUND, L.P.



INVESTMENT AGREEMENT

INVESTMENT AGREEMENT (this "AGREEMENT"), dated a$ éune 27, 2006 by and between Tower Tech Holdiimgs,a Nevada
corporation (the "Company"), and Dutchess Privajsities Fund, LP, a Delaware limited partnershiye (tinvestor").

WHEREAS, the parties desire that, upon the terndssaivject to the conditions contained herein, tivestor shall invest up to Fifteen Milli
dollars ($15,000,000) to purchase the Company'sr@amiStock, $.001 par value per share (the "ComntockS);

WHEREAS, such investments will be made in relianpen the provisions of

Section 4(2) under the Securities Act of 1933,rasraded (the "1933 Act"), Rule 506 of Regulatiorabd the rules and regulations
promulgated thereunder, and/or upon such other pttemfrom the registration requirements of the 3@t as may be available with resp
to any or all of the investments in Common Stockeéanade hereunder; and

WHEREAS, contemporaneously with the execution aglivelry of this Agreement, the parties hereto aiecating and delivering a
Registration Rights Agreement substantially inftiten attached hereto (the "Registration Rights &grent") pursuant to which the Comp:
has agreed to provide certain registration rightden the 1933 Act, and the rules and regulationmpigated thereunder, and applicable state
securities laws.

NOW THEREFORE, in consideration of the foregoingitieds, which shall be considered an integral pathis Agreement, the covenants i
agreements set forth hereafter, and other good/andble consideration, the receipt and sufficieoicwhich is hereby acknowledged, the
Company and the Investor hereby agree as follows:

SECTION 1. DEFINITIONS.

As used in this Agreement, the following terms khal/e the following meanings specified or indichelow, and such meanings shall be
equally applicable to the singular and plural fowfisuch defined terms.

"1933 ACT" shall have the meaning set forth in pneamble of this agreement.
"1934 ACT" shall mean the Securities Exchange Adt934, as it may be amended.
"AFFILIATE" shall have the meaning specified in 8en 5(H), below.

"AGREEMENT" shall mean this Investment Agreement.
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"BEST BID" shall mean the highest posted bid pdtéhe Common Stock during a given period of time.
"BY-LAWS" shall have the meaning specified in Sent#(C).

"CERTIFICATE OF INCORPORATION" shall have the meagispecified in
Section 4(C).

"CLOSING" shall have the meaning specified in Sat(G).

"CLOSING DATE" shall mean no more than seven (@diing Days following the Put Notice Date.

"COMMON STOCK" shall have the meaning set forthitie preamble of this Agreement.

"CONTROL" or "CONTROLS" shall have the meaning sfied in Section 5(H).

"EFFECTIVE DATE" shall mean the date the SEC dedaffective under the 1933 Act the Registratiaie®hent covering the Securities.
"ENVIRONMENTAL LAWS" shall have the meaning speeifi in Section 4(M).

"EQUITY LINE TRANSACTION DOCUMENTS" shall mean thisgreement, the Registration Rights Agreement.

"EXECUTION DATE" shall mean the date indicated le tpreamble to this Agreement.

"INDEMNITIES" shall have the meaning specified iaclon 11.

"INDEMNIFIED LIABILITIES" shall have the meaning sgified in Section 11.

"INEFFECTIVE PERIOD" shall mean any period of tithat the Registration Statement or any Supplem&ueglstration Statement (as
defined in the Registration Rights Agreement betwibe parties) becomes ineffective or unavailabtaite for the sale or resale, as
applicable, of any or all of the Registrable Setgesi(as defined in the Registration Rights Agrestnfr any reason (or in the event the
prospectus under either of the above is not cuaedtdeliverable) during any time period requireder the Registration Rights Agreement.

"INVESTOR" shall have the meaning indicated in pneamble of this Agreement.
"MATERIAL ADVERSE EFFECT" shall have the meaningesffied in Section 4(A).
2
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"MAXIMUM COMMON STOCK ISSUANCE" shall have the meany specified in
Section 2(H).

"MINIMUM ACCEPTABLE PRICE" with respect to any Pidotice Date shall mean ninety percent (90%) ofitheest closing bid prices for
the ten (10) Trading Day period immediately prengdéach Put Notice Date.

"OPEN MARKET ADJUSTMENT AMOUNT" shall have the maag specified in
Section 2(1).

"OPEN MARKET PURCHASE" shall have the meaning sfiediin Section 2(l)

"OPEN MARKET SHARE PURCHASE" shall have the meanspgcified in
Section 2(1).

"OPEN PERIOD" shall mean the period beginning od iacluding the Trading Day immediately followinlget Effective Date and ending on
the earlier to occur of (I) the date which is twefdur (24) months from the Effective Date; or (Eymination of the Agreement in accorda
with Section 9, below.

"PRICING PERIOD" shall mean the period beginningttoa Put Notice Date and ending on and includirgddite that is five (5) Trading
Days after such Put Notice Date.

"PRINCIPAL MARKET" shall mean the American Stockdfange, Inc., the National Association of Secwgifiealers, Inc. Over-the-
Counter Bulletin Board, the NASDAQ National Marl&tstem or the NASDAQ SmallCap Market, whichevehés principal market on
which the Common Stock is listed.

"PROSPECTUS" shall mean the prospectus, prelimipesgpectus and supplemental prospectus used mection with the Registration
Statement.

"PURCHASE AMOUNT" shall mean the total amount bepaid by the Investor on a particular Closing Ctatpurchase the Securities.

"PURCHASE PRICE" shall mean ninety-four percentd4f the lowest closing Best Bid price of the Coam$tock during the Pricing
Period.

"PUT" shall have the meaning set forth in Secti(B)@L) hereof.
"PUT AMOUNT" shall have the meaning set forth ircéen 2(B)(1) hereof.

"PUT NOTICE" shall mean a written notice sent te thvestor by the Company stating the Put Amoutt.®. dollars the Company intends
to sell to the Investor pursuant to the terms efAlgreement and stating the current number of Shaseied and outstanding on such date.

3
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"PUT NOTICE DATE" shall mean the Trading Day, asfeeth below, immediately following the day on whithe Investor receives a Put
Notice, however a Put Notice shall be deemed deliven (A) the Trading Day it is received by fac#nor otherwise by the Investor if su
notice is received prior to 9:00 am Eastern Tim&B) the immediately succeeding Trading Day iiteceived by facsimile or otherwise
after 9:00 am Eastern Time on a Trading Day. NoNrtice may be deemed delivered on a day thattia feading Day.

"PUT RESTRICTION" shall mean the days between #girming of the Pricing Period and Closing Dateribyithis time, the Company
shall not be entitled to deliver another Put Natice

"PUT SHARES DUE" shall have the meaning specifire&ection 2(1).
"REGISTRATION PERIOD" shall have the meaning spedifin Section 5(C), below.
"REGISTRATION RIGHTS AGREEMENT" shall have the m@&amset forth in the recitals, above.

"REGISTRATION STATEMENT" means the registrationtstaent of the Company filed under the 1933 Act cimgethe Common Stock
issuable hereunder.

"RELATED PARTY" shall have the meaning specifiedSaction 5(H).

"RESOLUTION" shall have the meaning specified ict®m 8(E).

"SEC" shall mean the U.S. Securities & Exchange @d@sion.

"SEC DOCUMENTS" shall have the meaning specifie§attion 4(F).

"SECURITIES" shall mean the shares of Common Sismked pursuant to the terms of the Agreement.
"SHARES" shall mean the shares of the Company'sr@amStock.

"SUBSIDIARIES" shall have the meaning specifiediection 4(A).

"TRADING DAY" shall mean any day on which the Piijpal Market for the Common Stock is open for traglifrom the hours of 9:30 am
until 4:00 pm.

SECTION 2. PURCHASE AND SALE OF COMMON STOCK.

(A) PURCHASE AND SALE OF COMMON STOCK. Subject twetterms and conditions set forth herein, the Comghall issue and sell
the Investor, and
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the Investor shall purchase from the Company, upabnumber of Shares having an aggregate Puréhiaseof Fifteen Million dollars
($15,000,000).

(B) DELIVERY OF PUT NOTICES.

(I) Subject to the terms and conditions of the $eation Documents, and from time to time during@pen Period, the Company may, in its
sole discretion, deliver a Put Notice to the Ingesthich states the dollar amount (designated B Dollars) (the "Put Amount"), which the
Company intends to sell to the Investor on a Cip&iate (the "Put"). The Put Notice shall be infibven attached hereto as Exhibit C and
incorporated herein by reference. The amount tteQtompany shall be entitled to Put to the Inve@tar "Put Amount”) shall be equal to, at
the Company's election, either: (A) Two Hundredcpat (200%) of the average daily volume (U.S. miaokdy) of the Common Stock for tl
Ten (10) Trading Days prior to the applicable Patide Date, multiplied by the average of the th@edaily closing bid prices immediately
preceding the Put Date, or (B) two hundred fiftguband dollars ($250,000). During the Open Petluel Company shall not be entitled to
submit a Put Notice until after the previous Clgsivas been completed. The Purchase Price for them®@o Stock identified in the Put Noti
shall be equal to ninety-four percent (94%) ofltheest closing Best Bid price of the Common Stouakiny the Pricing Period.

(C) COMPANY'S RIGHT TO WITHDRAW. The Company shadiserve the right, but not the obligation, to witha that portion of the Put
that is below the Minimal Acceptable Price, by sithing to the Investor, in writing, a notice to @ah that portion of the Put. Any shares
above the Minimal Acceptable price due to the Itmeshall be carried out by the Company under ¢hea$ of this Agreement.

(D) INTENTIONALLY OMITTED

(E) CONDITIONS TO INVESTOR'S OBLIGATION TO PURCHASEHARES. Notwithstanding anything to the contraryhis Agreemeni
the Company shall not be entitled to deliver afatice and the Investor shall not be obligateduchase any Shares at a Closing (as de
in Section 2(G)) unless each of the following coiodis are satisfied:

(I) a Registration Statement shall have been dedlaffective and shall remain effective and avédldbr the resale of all the Registrable
Securities (as defined in the Registration Righgse&ment) at all times until the Closing with restte the subject Put Notice;

(I1) at all times during the period beginning om ttelated Put Notice Date and ending on and inctuthe related Closing Date, the Common
Stock shall have been listed on the Principal Miaakel shall not have been suspended from tradergdm for a period of two (2) consecu
Trading Days during the Open Period and the Comghall not have been notified of any pending or

5
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threatened proceeding or other action to suspenttdding of the Common Stock;

(111 the Company has complied with its obligaticensd is otherwise not in breach of or in defaullem this Agreement, the Registration
Rights Agreement or any other agreement executedrinection herewith which has not been cured poiaielivery of the Investor's Put
Notice Date:

(IV) no injunction shall have been issued and reniaiforce, or action commenced by a governmenttiaity which has not been stayed or
abandoned, prohibiting the purchase or the issuahtte® Securities; and

(V) the issuance of the Securities will not violatey shareholder approval requirements of the Pahdlarket. If any of the events described
in clauses (I) through (V) above occurs during igiRg Period, then the Investor shall have no @ilan to purchase the Put Amount of
Common Stock set forth in the applicable Put Notice

(F) RESERVED

(G) MECHANICS OF PURCHASE OF SHARES BY INVESTOR.Ifect to the satisfaction of the conditions settfan Sections 2(E), 7

and 8, the closing of the purchase by the Invest&hares (a "Closing") shall occur on the datecWlis no later than seven (7) Trading Days
following the applicable Put Notice Date (each &%hg Date"). Prior to each Closing Date, (I) @empany shall deliver to the Investor
pursuant to this Agreement, certificates repreagrttie Shares to be issued to the Investor ondaiehand registered in the name of the
Investor; and (ll) the Investor shall deliver te t@ompany the Purchase Price to be paid for sualeShdetermined as set forth in Sections 2
(B). In lieu of delivering physical certificatespresenting the Securities and provided that the g2my's transfer agent then is participating in
The Depository Trust Company ("DTC") Fast AutomaSsgturities Transfer ("FAST") program, upon requéshe Investor, the Company
shall use all commercially reasonable efforts teseaits transfer agent to electronically transhet $ecurities by crediting the account of the
Investor's prime broker (as specified by the Inmegifithin a reasonably in advance of the Investooce) with DTC through its Deposit
Withdrawal Agent Commission ("DWAC") system.

The Company understands that a delay in the issuafi8ecurities beyond the Closing Date could tésidconomic damage to the Investor.
After the Effective Date, as compensation to theettor for such loss, the Company agrees to maég&yments to the Investor for late
issuance of Securities (delivery of Securitiesrafie applicable Closing Date) in accordance withfbllowing schedule (where "No. of Days
Late" is defined as the number of trading days hdythe Closing Date, with the Amounts being cuniwéa}:

6
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LATE PAYMENT FOR EACH
NO. OF DAYS LATE $10,000 WORTH OF COMMON STOCK

$100

$200

$300

$400

$500

$600

$700

$800

$900

$1,000

Over 10 $1,000 + $200 for each
Busine ss Day late beyond 10 days

CoO~NOOUOR~WNE

=
o

The Company shall make any payments incurred uhie6ection in immediately available funds upomdad by the Investor. Nothing
herein shall limit the Investor's right to pursuual damages for the Company's failure to issuked®tiver the Securities to the Investor,
except that such late payments shall offset anly agtual damages incurred by the Investor, andRapurchase Adjustment Amount, as set
forth below.

(H) OVERALL LIMIT ON COMMON STOCK ISSUABLE. Notwitlstanding anything contained herein to the contiadyring the Open
Period the Company becomes listed on an exchaagérttits the number of shares of Common Stock thay be issued without shareholder
approval, then the number of Shares issuable bZtmpany and purchasable by the Investor, shakxoged that number of the shares of
Common Stock that may be issuable without sharen@dproval (the "Maximum Common Stock Issuandé§uch issuance of shares of
Common Stock could cause a delisting on the Pranditarket, then the Maximum Common Stock Issuamed! §irst be approved by the
Company's shareholders in accordance with appédalbl and the By-laws and Amended and RestatedfiCate of Incorporation of the
Company, if such issuance of shares of Common Stoakd cause a delisting on the Principal Markée parties understand and agree that
the Company's failure to seek or obtain such sluddehapproval shall in no way adversely affectihidity and due authorization of the
issuance and sale of Securities or the Investbligadion in accordance with the terms and condgibereof to purchase a number of Shares
in the aggregate up to the Maximum Common Stoakalsse limitation, and that such approval pertaimyg to the applicability of the
Maximum Common Stock Issuance limitation providedhis Section 2(H).

() If, by the third (3rd) business day after thieging Date, the Company fails to deliver any mortof the shares of the Put to the Investor
(the "Put Shares Due") and the Investor purchases) open market transaction or otherwise, shafr€mmon Stock necessary to make
delivery of shares which would have been delivéféae full amount of the shares to be deliverethi® Investor by the

7

TWRT.INVESTMENT.AGREEMENT.JUNE.2006.FINAL



Company (the "Open Market Share Purchase") , theiCbmpany shall pay to the Investor, in additmany other amounts due to Investor
pursuant to the Put, and not in lieu thereof, tpet©Market Adjustment Amount (as defined below)e T®pen Market Adjustment Amount”
is the amount equal to the excess, if any, ofi{®)lhvestor's total purchase price (including brage commissions, if any) for the Open
Market Share Purchase minus (y) the net procedits taokerage commissions, if any) received byltivestor from the sale of the Put
Shares Due. The Company shall pay the Open Marltpistment Amount to the Investor in immediatelyitalade funds within five (5)
business days of written demand by the InvestonwBy of illustration and not in limitation of theregoing, if the Holder purchases shares of
Common Stock having a total purchase price (indgdirokerage commissions) of $11,000 to cover aenQyarket Purchase with respect to
shares of Common Stock it sold for net proceedil6f000, the Open Market Purchase Adjustment Amatiith the Company will be
required to pay to the Holder will be $1,000.

SECTION 3. INVESTOR'S REPRESENTATIONS, WARRANTIESIR COVENANTS.
The Investor represents and warrants to the Compentlycovenants, that:

(A) SOPHISTICATED INVESTOR. The Investor has, bysen of its business and financial experience, knolwledge, sophistication and
experience in financial and business matters amdaaking investment decisions of this type thas itapable of (1) evaluating the merits and
risks of an investment in the Securities and makimgnformed investment decision; (ll) protectitgydwn interest; and (lll) bearing the
economic risk of such investment for an indefipiegiod of time.

(B) AUTHORIZATION; ENFORCEMENT. This Agreement hasen duly and validly authorized, executed andsdedid on behalf of the
Investor and is a valid and binding agreement efitivestor enforceable against the Investor in @zowe with its terms, subject as to
enforceability to general principles of equity andapplicable bankruptcy, insolvency, reorganizagtimoratorium, liquidation and other
similar laws relating to, or affecting generallyetenforcement of applicable creditors' rights memdedies.

(C) SECTION 9 OF THE 1934 ACT. During the term loifstAgreement, the Investor will comply with thepisions of Section 9 of the 1934
Act, and the rules promulgated thereunder, witpeesto transactions involving the Common Stocle Trivestor agrees not to sell the
Company's stock short, either directly or indirgttirough its affiliates, principals or advisorisetCompany's common stock during the term
of this Agreement.

(D) ACCREDITED INVESTOR. Investor is an "Accreditéavestor” as that term is defined in Rule 501 fdRegulation D of the 1933 Act.
8
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(E) NO CONFLICTS. The execution, delivery and perfance of the Transaction Documents by the Invesidrthe consummation by the
Investor of the transactions contemplated herebytla@reby will not result in a violation of Partekip Agreement or other organizational
documents of the Investor.

(F) OPPORTUNITY TO DISCUSS. The Investor has reediall materials relating to the Company's busin@sance and operations whicl
has requested. The Investor has had an opportionitiscuss the business, management and finarffdaakaof the Company with the
Company's management.

(G) INVESTMENT PURPOSES. The Investor is purchashmySecurities for its own account for investnanmposes and not with a view
towards distribution and agrees to resell or otlimewlispose of the Securities solely in accordavitiethe registration provisions of the 1933
Act (or pursuant to an exemption from such regigtnaprovisions).

(H) NO REGISTRATION AS A DEALER. The Investor is hand will not be required to be registered asealer" under the 1934 Act, eitl
as a result of its execution and performance ajhtgyations under this Agreement or otherwise.

(I) GOOD STANDING. The Investor is a Limited Pantskip, duly organized, validly existing and in gagidnding in the State of Delaware.
(J) TAX LIABILITIES. The Investor understands thats liable for its own tax liabilities.

(K) REGULATION M. The Investor will comply with Regation M under the 1934 Act, if applicable.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE GIPANY.

Except as set forth in the Schedules attacheddjerets disclosed on the Company's SEC Docuniiets$;ompany represents and warrants
to the Investor that:

(A) ORGANIZATION AND QUALIFICATION. The Company i corporation duly organized and validly existinggpod standing under
the laws of the State of Nevada, and has the riégguisrporate power and authorization to own itgperties and to carry on its business as
now being conducted. Both the Company and the caiepd owns or controls ("Subsidiaries") are dglpalified to do business and are in
good standing in every jurisdiction in which itsmevship of property or the nature of the businesslacted by it makes such qualification
necessary, except to the extent that the failubetso qualified or be in good standing would reotena Material Adverse Effect. As used in
this Agreement, "Material Adverse Effect" means emterial adverse effect on the business, propedisets, operations, results of
operations, financial condition
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or prospects of the Company and its Subsidiariesyi, taken as a whole, or on the transactiontecoplated hereby or by the agreements
instruments to be entered into in connection hetewr on the authority or ability of the Companyperform its obligations under the
Transaction Documents (as defined in Section 144B) below).

(B) AUTHORIZATION; ENFORCEMENT; COMPLIANCE WITH OTHR INSTRUMENTS.

() The Company has the requisite corporate powdraathority to enter into and perform this Agreaméhe Registration Rights Agreement,
and each of the other agreements entered intoebpatties hereto in connection with the transastmontemplated by this Agreement
(collectively, the "Transaction Documents"), andsisue the Securities in accordance with the tdéransof and thereof.

(I The execution and delivery of the Transactizmcuments by the Company and the consummationdifitlite transactions contemplated
hereby and thereby, including without limitatiore tteservation for issuance and the issuance @ebarities pursuant to this Agreement,
have been duly and validly authorized by the ComngjsaRoard of Directors and no further consent dharization is required by the
Company, its Board of Directors, or its sharehader

(1) The Transaction Documents have been duly aalilly executed and delivered by the Company.

(IV) The Transaction Documents constitute the valid binding obligations of the Company enforcealgiainst the Company in accordance
with their terms, except as such enforceability tayimited by general principles of equity or apgble bankruptcy, insolvency,
reorganization, moratorium, liquidation or similaws relating to, or affecting generally, the ecfanent of creditors' rights and remedies.

(C) CAPITALIZATION. As of the date hereof, the aotized capital stock of the Company consists of Q00,000 shares of Common Stock,
$.001 par value per share, of which as of the dateof, 35,000,000 shares are issued and 9,7561@8tanding; 10,000,000 shares of
Preferred Stock authorized with no shares issuedistanding; as of May 15, 2006, and 0 sharesweddor issuance pursuant to options,
warrants and other convertible securities. Alladls outstanding shares have been, or upon issuatée, validly issued and are fully paid
and nonassessable.

Except as disclosed in the Company's publicly atéel filings with the SEC:

(I) no shares of the Company's capital stock abgestito preemptive rights or any other similahtgor any liens or encumbrances suffered
or permitted by the

10
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Company; (Il) there are no outstanding debt seesri(lll) there are no outstanding shares of ehgiock, options, warrants, scrip, rights to
subscribe to, calls or commitments of any charagtetsoever relating to, or securities or rightswaatible into, any shares of capital stocl
the Company or any of its Subsidiaries, or conframdmmitments, understandings or arrangementshighwhe Company or any of its
Subsidiaries is or may become bound to issue additishares of capital stock of the Company orafnis Subsidiaries or options, warrants,
scrip, rights to subscribe to, calls or commitmeaitany character whatsoever relating to, or séiesror rights convertible into, any shares of
capital stock of the Company or any of its Subsid& (V) there are no agreements or arrangemerder which the Company or any of its
Subsidiaries is obligated to register the salengfaf their securities under the 1933 Act (excéptRegistration Rights Agreement);

(V) there are no outstanding securities of the Camypor any of its Subsidiaries which contain argeraption or similar provisions, and there
are no contracts, commitments, understandingsrangements by which the Company or any of its Slidnses is or may become bound to
redeem a security of the Company or any of its Blidrses; (V1) there are no securities or instrutserontaining anti-dilution or similar
provisions that will be triggered by the issuantéhe Securities as described in this Agreemenit) ftie Company does not have any stock
appreciation rights or "phantom stock" plans oreagnents or any similar plan or agreement; and ¥igre is no dispute as to the
classification of any shares of the Company's ahptbck.

The Company has furnished to the Investor, ortledtor has had access through EDGAR to, true amdat copies of the Company's
Amended and Restated Certificate of Incorporatisnn effect on the date hereof (the "Certificdttnoorporation”), and the Company's By-
laws, as in effect on the date hereof (the "By-layend the terms of all securities convertibleiot exercisable for Common Stock and the
material rights of the holders thereof in resphet¢to.

(D) ISSUANCE OF SHARES. The Company has reserv@d®000 Shares for issuance pursuant to this Aggaenwhich have been duly
authorized and reserved those Shares for issuanbg@¢t to adjustment pursuant to the Company'sreav set forth in Section 5(F) below)
pursuant to this Agreement. Upon issuance in aecae with this Agreement, the Securities will bédhaissued, fully paid for and non-
assessable and free from all taxes, liens and ebavgh respect to the issue thereof. In the etlen€Company cannot register a sufficient
number of Shares for issuance pursuant to thisekgeat, the Company will use its best efforts tdarize and reserve for issuance the
number of Shares required for the Company to perits obligations hereunder as soon as reasonaatyigable.

(E) NO CONFLICTS. The execution, delivery and perfance of the Equity Line Transaction DocumentshigyCompany and the
consummation by the Company of the transactionseooplated hereby and thereby will not (1) result
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in a violation of the Certificate of Incorporaticamy Certificate of Designations, Preferences aigttR of any outstanding series of preferred
stock of the Company or the By-laws; or (ll) cociflivith, or constitute a material default (or aeetwhich with notice or lapse of time or
both would become a material default) under, oe govothers any rights of termination, amendmestekeration or cancellation of, any
material agreement, contract, indenture mortgagksktedness or instrument to which the Companypodits Subsidiaries is a party, or to
the Company's knowledge result in a violation of Ew, rule, regulation, order, judgment or dedfieeluding United States federal and state
securities laws and regulations and the rules egdlations of the Principal Market or principal ggties exchange or trading market on
which the Common Stock is traded or listed) applieao the Company or any of its Subsidiaries omch any property or asset of the
Company or any of its Subsidiaries is bound orciéfé. Except as disclosed in Schedule 4(e), neftlee€ompany nor its Subsidiaries is in
violation of any term of, or in default under, tGertificate of Incorporation, any Certificate of §dgnations, Preferences and Rights of any
outstanding series of preferred stock of the Compmarthe By-laws or their organizational chartebgtlaws, respectively, or any contract,
agreement, mortgage, indebtedness, indentureyimetit, judgment, decree or order or any statute aiuregulation applicable to the
Company or its Subsidiaries, except for possibllmis, defaults, terminations, amendments, acaétins, cancellations and violations that
would not individually or in the aggregate haveconstitute a Material Adverse Effect. The busingfghe Company and its Subsidiaries is
not being conducted, and shall not be conductedpiation of any law, statute, ordinance, rulejaror regulation of any governmental
authority or agency, regulatory or self-regulatagency, or court, except for possible violatioresganctions for which either individually or
in the aggregate would not have a Material Advé&iffect. Except as specifically contemplated by thigeement and as required under the
1933 Act or any securities laws of any stateshéeo@ompany's knowledge, the Company is not requirethtain any consent, authorization,
permit or order of, or make any filing or registoat (except the filing of a registration statemastoutlined in the Registration Rights
Agreement between the Parties) with, any courtegawental authority or agency, regulatory or setfedatory agency or other third party in
order for it to execute, deliver or perform anyitefobligations under, or contemplated by, the $amtion Documents in accordance with the
terms hereof or thereof. All consents, authorizegjpermits, orders, filings and registrations \Wwhive Company is required to obtain purs|
to the preceding sentence have been obtainedemtedf on or prior to the date hereof and are irfdute and effect as of the date hereof.
Except as disclosed in Schedule 4(e), the Compadyta Subsidiaries are unaware of any facts auaistances which might give rise to any
of the foregoing. The Company is not, and will het in violation of the listing requirements of fAgncipal Market as in effect on the date
hereof and on each of the Closing Dates and iawate of any facts which would reasonably leadetisting of the Common Stock by the
Principal Market in the foreseeable future.
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(F) SEC DOCUMENTS; FINANCIAL STATEMENTS. As of thaate hereof, the Company has filed all reportsedules, forms, statements
and other documents required to be filed by it whith SEC pursuant to the reporting requirementiefl934 Act (all of the foregoing filed
prior to the date hereof and all exhibits includeerein and financial statements and schedulestthand documents incorporated by
reference therein being hereinafter referred thasSEC Documents"). The Company has deliverabigédnvestor or its representatives, or
they have had access through EDGAR to, true angletencopies of the SEC Documents. As of theireespe filing dates, the SEC
Documents complied in all material respects withibquirements of the 1934 Act and the rules agdiagions of the SEC promulgated
thereunder applicable to the SEC Documents, and obthe SEC Documents, at the time they were filéd the SEC, contained any untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or sgay to make the statements therein, in light
of the circumstances under which they were mademileading. As of their respective dates, tharitial statements of the Company
included in the SEC Documents complied as to farrlli material respects with applicable accounteguirements and the published rules
and regulations of the SEC with respect theretehSimancial statements have been prepared in danoe with generally accepted
accounting principles, by a firm that is a membfethe Public Companies Accounting Oversight BodRIJAOB") consistently applied,
during the periods involved (except (1) as may theeowise indicated in such financial statementiemotes thereto, or (Il) in the case of
unaudited interim statements, to the extent they exalude footnotes or may be condensed or sumetatgments) and fairly present in all
material respects the financial position of the @any as of the dates thereof and the results opisations and cash flows for the periods
then ended (subject, in the case of unauditedrstatts, to normal yeand audit adjustments). No other written informagpowovided by or o
behalf of the Company to the Investor which isinotuded in the SEC Documents, including, withdoiation, information referred to in
Section 4(D) of this Agreement, contains any ungtagement of a material fact or omits to stateraayerial fact necessary to make the
statements therein, in the light of the circumstameder which they are or were made, not misleadiegher the Company nor any of its
Subsidiaries or any of their officers, directonsypdoyees or agents have provided the Investor arithmaterial, nonpublic information which
was not publicly disclosed prior to the date hewsad any material, nonpublic information providedtte Investor by the Company or its
Subsidiaries or any of their officers, directonsypdoyees or agents prior to any Closing Date dfefpublicly disclosed by the Company prior
to such Closing Date.

(G) ABSENCE OF CERTAIN CHANGES. Except as otherwgse forth in the SEC Documents, the Company doesitend to change the
business operations of the Company in any mateagl The Company has not taken any steps, andradesirrently expect to take any
steps, to seek protection pursuant to any bankyuate nor does the Company or its Subsidiaries have
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any knowledge or reason to believe that its creglititend to initiate involuntary bankruptcy prodews.

(H) ABSENCE OF LITIGATION AND/OR REGULATORY PROCEHDGS. Except as set forth in the SEC Documentsgttgeno action,
suit, proceeding, inquiry or investigation beforebg any court, public board, government agenclj;regulatory organization or body
pending or, to the knowledge of the executive efficof Company or any of its Subsidiaries, threadesgainst or affecting the Company, the
Common Stock or any of the Company's Subsidianiesy of the Company's or the Company's Subsidiaoiicers or directors in their
capacities as such, in which an adverse decisiold d@mve a Material Adverse Effect.

() ACKNOWLEDGMENT REGARDING INVESTOR'S PURCHASE OFHARES. The Company acknowledges and agreedihat t
Investor is acting solely in the capacity of an ‘arfangth purchaser with respect to the Transa®imcuments and the transactions
contemplated hereby and thereby. The Company fuattienowledges that the Investor is not acting fasaacial advisor or fiduciary of the
Company (or in any similar capacity) with respectite Equity Line Transaction Documents and thesiations contemplated hereby and
thereby and any advice given by the Investor ord@nis respective representatives or agents imeotion with the Equity Line Transaction
Documents and the transactions contemplated hemetbyhereby is merely incidental to the Investpuschase of the Securities, and is not
being relied on by the Company. The Company funtbpresents to the Investor that the Company'sidecto enter into the Equity Line
Transaction Documents has been based solely andbpendent evaluation by the Company and its setatives.

(J) NO UNDISCLOSED EVENTS, LIABILITIES, DEVELOPMENS OR CIRCUMSTANCES. Except as set forth in the $E€uments,
as of the date hereof, no event, liability, develept or circumstance has occurred or exists, tre@Company's knowledge is contemplated
to occur, with respect to the Company or its Subsies or their respective business, propertiestasprospects, operations or financial
condition, that would be required to be disclosgdH® Company under applicable securities laws mysstration statement filed with the
SEC relating to an issuance and sale by the Compigitsy Common Stock and which has not been pybéidnounced.

(K) EMPLOYEE RELATIONS. Neither the Company nor awfyits Subsidiaries is involved in any union laloiispute nor, to the knowledge
of the Company or any of its Subsidiaries, is amghsdispute threatened. Neither the Company nooéitg Subsidiaries is a party to a
collective bargaining agreement, and the CompanhitarSubsidiaries believe that relations with tlesnployees are good. No executive
officer (as defined in Rule 501(f) of the 1933 Algs notified the Company that such officer intetadeave the Company's employ or
otherwise terminate such officer's employment \thigta Company.
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(L) INTELLECTUAL PROPERTY RIGHTS. The Company artd Subsidiaries own or possess adequate rightsemsks to use all
trademarks, trade names, service marks, servick magistrations, service names, patents, patehts;igopyrights, inventions, licenses,
approvals, governmental authorizations, trade $eared rights necessary to conduct their respebtiggesses as now conducted. Except as
set forth in the SEC Documents, none of the Compargdemarks, trade names, service marks, semack registrations, service names,
patents, patent rights, copyrights, inventiongrges, approvals, government authorizations, sadets or other intellectual property rights
necessary to conduct its business as now or aggedo be conducted have expired or terminateakeoexpected to expire or terminate
within two (2) years from the date of this Agreemdrhe Company and its Subsidiaries do not havekanyledge of any infringement by t
Company or its Subsidiaries of trademark, tradeendghts, patents, patent rights, copyrights, itegrs, licenses, service names, service
marks, service mark registrations, trade secrettar similar rights of others, or of any such depment of similar or identical trade secrets
or technical information by others and, excepteasath in the SEC Documents, there is no claictipa or proceeding being made or
brought against, or to the Company's knowledgadotkireatened against, the Company or its Sub&diaegarding trademark, trade name,
patents, patent rights, invention, copyright, legnservice names, service marks, service margtraions, trade secret or other infringement;
and the Company and its Subsidiaries are unawaaayofacts or circumstances which might give risarty of the foregoing. The Company
and its Subsidiaries have taken commercially regtsiensecurity measures to protect the secrecyidantfality and value of all of their
intellectual properties.

(M) ENVIRONMENTAL LAWS. The Company and its Subsadiies (1) are, to the knowledge of the managemedtdirectors of the
Company and its Subsidiaries, in compliance with @amd all applicable foreign, federal, state archldaws and regulations relating to the
protection of human health and safety, the envirmnor hazardous or toxic substances or wastdsitaals or contaminants ("Environmer
Laws"); (I) have, to the knowledge of the managet@nd directors of the Company, received all pesnticenses or other approvals requ
of them under applicable Environmental Laws to emdheir respective businesses; and (lIl) areoimgliance, to the knowledge of the
management and directors of the Company, witteath$ and conditions of any such permit, licensepmroval where, in each of the three
foregoing cases, the failure to so comply wouldehandividually or in the aggregate, a Material &dse Effect.

(N) TITLE. The Company and its Subsidiaries havedyand marketable title to all personal propertyeaby them which is material to the
business of the Company and its Subsidiaries,dh ease free and clear of all liens, encumbrancdglafects except such as are described in
the SEC Documents or such as do not materiallytfife value of such property and do not interfeite the use made and proposed to be
made of such property by the Company or
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any of its Subsidiaries. Any real property andlfaes held under lease by the Company or anyosiibsidiaries are held by them under
valid, subsisting and enforceable leases with sxcleptions as are not material and do not intekfétethe use made and proposed to be
made of such property and buildings by the Compantyits Subsidiaries.

(O) INSURANCE. Each of the Company's Subsidiariesiasured by insurers of recognized financial oesjibility against such losses and
risks and in such amounts as management of the &ogmeasonably believes to be prudent and customahg businesses in which the
Company and its Subsidiaries are engaged. Netlee€Company nor any of its Subsidiaries has beerseefany insurance coverage sought or
applied for and neither the Company nor its Subsiels has any reason to believe that it will noable to renew its existing insurance
coverage as and when such coverage expires otamaimilar coverage from similar insurers as rhaynecessary to continue its business at
a cost that would not have a Material Adverse Effec

(P) REGULATORY PERMITS. The Company and its Sulzmigis have in full force and effect all certificat@approvals, authorizations and
permits from the appropriate federal, state, locdbreign regulatory authorities and comparabteiffn regulatory agencies, necessary to
own, lease or operate their respective propertidsagsets and conduct their respective businemsgsieither the Company nor any such
Subsidiary has received any notice of proceedialzding to the revocation or modification of anguertificate, approval, authorization or
permit, except for such certificates, approvalshartzations or permits which if not obtained, ack revocations or modifications which,
would not have a Material Adverse Effect.

(Q) INTERNAL ACCOUNTING CONTROLS. The Company analch of its Subsidiaries maintain a system of irdeatcounting controls
sufficient to provide reasonable assurance thdtdfjsactions are executed in accordance with neanegt's general or specific
authorizations; (Il) transactions are recordedexgsary to permit preparation of financial statgmsa conformity with generally accepted
accounting principles by a firm with membershighlie PCAOB and to maintain asset accountability) dtcess to assets is permitted only in
accordance with management's general or specifimeration; and (IV) the recorded accountability &ssets is compared with the existing
assets at reasonable intervals and appropriatmnasttaken with respect to any differences.

(R) NO MATERIALLY ADVERSE CONTRACTS, ETC. Neithehe Company nor any of its Subsidiaries is subpeainy charter, corporate
or other legal restriction, or any judgment, decreder, rule or regulation which in the judgmefttee Company's officers has or is expected
in the future to have a Material Adverse Effectithier the Company nor any of its Subsidiaries figey to any contract or agreement which
in the judgment of the Company's officers has @xisected to have a Material Adverse Effect.
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(S) TAX STATUS. The Company and each of its Sulasids has made or filed all United States fedardlsiate income and all other tax
returns, reports and declarations required by angdiction to which it is subject (unless and otdythe extent that the Company and each of
its Subsidiaries has set aside on its books panvisieasonably adequate for the payment of allidrgrad unreported taxes) and has paid all
taxes and other governmental assessments and shheg@re material in amount, shown or determtodze due on such returns, reports and
declarations, except those being contested in fgittdand has set aside on its books provisionomasly adequate for the payment of all
taxes for periods subsequent to the periods tolwich returns, reports or declarations apply. & hee no unpaid taxes in any material
amount claimed to be due by the taxing authoritgrof jurisdiction, and the officers of the Compdmpw of no basis for any such claim.

(T) CERTAIN TRANSACTIONS. Except as set forth iretBEC Documents filed at least ten (10) days poidhe date hereof and except for
arm's length transactions pursuant to which the @y makes payments in the ordinary course of lbasinpon terms no less favorable than
the Company could obtain from disinterested thiadips and other than the grant of stock optioesldsed in the SEC Documents, none of
the officers, directors, or employees of the Conygarpresently a party to any transaction with@wmpany or any of its Subsidiaries (other
than for services as employees, officers and dirsktincluding any contract, agreement or othearggement providing for the furnishing of
services to or by, providing for rental of realp@rsonal property to or from, or otherwise requjnrayments to or from any officer, directol
such employee or, to the knowledge of the Company,corporation, partnership, trust or other entitwhich any officer, director, or any
such employee has a substantial interest or isfaeQ director, trustee or partner.

(U) DILUTIVE EFFECT. The Company understands ankihagvledges that the number of shares of CommorkSssoable upon purchases
pursuant to this Agreement will increase in certainumstances including, but not necessarily kahito, the circumstance wherein the trai
price of the Common Stock declines during the pebetween the Effective Date and the end of then@jeziod. The Company's executive
officers and directors have studied and fully ustherd the nature of the transactions contemplateti® Agreement and recognize that they
have a potential dilutive effect on the sharehad#rthe Company. The Board of Directors of the @any has concluded, in its good faith
business judgment, and with full understandinghefimplications, that such issuance is in the imstests of the Company. The Company
specifically acknowledges that, subject to suchitéitions as are expressly set forth in the EquitelTransaction Documents, its obligatior
issue shares of Common Stock upon purchases patsutis Agreement is absolute and unconditioaghrdless of the dilutive effect that
such issuance may have on the ownership interéstb@r shareholders of the Company.

17

TWRT.INVESTMENT.AGREEMENT.JUNE.2006.FINAL



(V) LOCK-UP. The Company shall take commerciallgsenable steps its officers, insiders, directard, a&ffiliates or other related parties
under control of the Company, to refrain from sgjliCommon Stock during each Pricing Period.

(W) NO GENERAL SOLICITATION. Neither the Companypmany of its affiliates, nor any person actingitsrbehalf, has engaged in any
form of general solicitation or general advertis{agthin the meaning of Regulation D) in connectigith the offer or sale of the Common
Stock to be offered as set forth in this Agreement.

(X) NO BROKERS, FINDERS OR FINANCIAL ADVISORY FEESR COMMISSIONS. No brokers, finders or financialetry fees or
commissions will be payable by the Company, iterag or Subsidiaries, with respect to the transastcontemplated by this Agreement,
except as otherwise disclosed in this Agreement.

SECTION 5. COVENANTS OF THE COMPANY

(A) BEST EFFORTS. The Company shall use all comma#éycaeasonable efforts to timely satisfy eachired conditions set forth in Section 7
of this Agreement.

(B) BLUE SKY. The Company shall, at its sole castl @xpense, on or before each of the Closing Dttks,such action as the Company
shall reasonably determine is necessary to quléySecurities for, or obtain exemption for theB#ies for, sale to the Investor at each of
the Closings pursuant to this Agreement under egplé securities or "Blue Sky" laws of such statethe United States, as reasonably
specified by the Investor, and shall provide evigeaf any such action so taken to the Investorrgrior to the Closing Date.

(C) REPORTING STATUS. Until one of the following@gas, the Company shall file all reports requiret¢ filed with the SEC pursuant to
the 1934 Act, and the Company shall not termirtatetatus, or take an action or fail to take aripacwhich would terminate its status as a
reporting company under the 1934 Act: (i) this Agrent terminates pursuant to Section 9 and thestavbas the right to sell all of the
Securities without restrictions pursuant to Ruld (k3 promulgated under the 1933 Act, or such o#dxemption (ii) the date on which the
Investor has sold all the Securities and this Agrert has been terminated pursuant to Section 9.

(D) USE OF PROCEEDS. The Company will use the pegdsdrom the sale of the Shares (excluding amaqaitsby the Company for fees
set forth in the Transaction Documents) for geneogborate and working capital purposes and adeprisi or assets, businesses or operations
or for other purposes that the Board of Directorsts good faith deem to be in the best interéshe Company.
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(E) FINANCIAL INFORMATION. During the RegistratioReriod, the Company agrees to make available tintlestor via EDGAR or othi
electronic means the following documents and infitiam on the forms set forth: (1) within five (5yading Days after the filing thereof with
the SEC, a copy of its Annual Reports on Form 1BKi& Quarterly Reports on Form 10-QSB, any CurReports on Form 8-K and any
Registration Statements or amendments filed putgoahe 1933 Act;

(I copies of any notices and other informationd@available or given to the shareholders of thea@my generally, contemporaneously
with the making available or giving thereof to 8teareholders; and (Ill) within two (2) calendar sl@y filing or delivery thereof, copies of all
documents filed with, and all correspondence serthe Principal Market, any securities exchangearket, or the National Association of
Securities Dealers, Inc., unless such informatomaterial nonpublic information.

(F) RESERVATION OF SHARES. The Company shall takeetion necessary to at all times have authoriaed reserved for the purpose
of issuance, a sufficient number of shares of ComBiock to provide for the issuance of the Se@gitd the Investor as required hereunder.
In the event that the Company determines thatésdmt have a sufficient number of authorized shaf€€ommon Stock to reserve and keep
available for issuance as described in this Se&{6#), the Company shall use all commercially reatte efforts to increase the number of
authorized shares of Common Stock by seeking sblfehapproval for the authorization of such addisil shares.

(G) LISTING. The Company shall promptly secure amintain the listing of all of the Registrable Seéftess (as defined in the Registration
Rights Agreement) on the Principal Market and eatbler national securities exchange and automatetaion system, if any, upon which
shares of Common Stock are then listed (subjeafficial notice of issuance) and shall maintainghslisting of all Registrable Securities fr
time to time issuable under the terms of the Edlditye Transaction Documents. Neither the Compamyang of its Subsidiaries shall take
any action which would be reasonably expectedgaltén the delisting or suspension of the Commtatson the Principal Market
(excluding suspensions of not more than one (Hjrigaday resulting from business announcementi®yompany). The Company shall
promptly provide to the Investor copies of any oesi it receives from the Principal Market regardimg continued eligibility of the Common
Stock for listing on such automated quotation syste securities exchange. The Company shall pagedl and expenses in connection with
satisfying its obligations under this

Section 5(G).

(H) TRANSACTIONS WITH AFFILIATES. The Company shalbt, and shall cause each of its Subsidiariesma@nter into, amend, modify
or supplement, or permit any Subsidiary to entar,iamend, modify or supplement, any agreementsaetion, commitment or arrangement
with any of its or any Subsidiary's officers, di@s, persons who were officers or directors attang during the previous two (2) years,
shareholders who beneficially own 5% or more
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of the Common Stock, or Affiliates or with any imatlual related by blood, marriage or adoption tg anch individual or with any entity in
which any such entity or individual owns a 5% orrmbeneficial interest (each a "Related Party"¢egx for (I) customary employment
arrangements and benefit programs on reasonabis,téit) any agreement, transaction, commitmergroangement on an arms-length basis
on terms no less favorable than terms which woalketheen obtainable from a disinterested thirdypathter than such Related Party, or (l11)
any agreement, transaction, commitment or arrangewigich is approved by a majority of the disinsdesl directors of the Company. For
purposes hereof, any director who is also an affifeghe Company or any Subsidiary of the Compdrafisiot be a disinterested director w
respect to any such agreement, transaction, congnitor arrangement. "Affiliate" for purposes herawfans, with respect to any person or
entity, another person or entity that, directlyiratirectly, (I) has a 5% or more equity interesthiat person or entity, (1) has 5% or more
common ownership with that person or entity, (tidntrols that person or entity, or (IV) is undermaoon control with that person or entity.
"Control" or "Controls" for purposes hereof medmatta person or entity has the power, directiyndirectly, to conduct or govern the polic
of another person or entity.

() FILING OF FORM 8-K. On or before the date whishfour (4) Trading Days after the Execution Ddltee, Company shall file a Current
Report on Form 8-K with the SEC describing the teohthe transaction contemplated by the EquityelTnansaction Documents in the form
required by the 1934 Act, if such filing is requre

(J) CORPORATE EXISTENCE. The Company shall use@thmercially reasonable efforts to preserve andimmoa the corporate existence
of the Company.

(K) NOTICE OF CERTAIN EVENTS AFFECTING REGISTRATIONSUSPENSION OF RIGHT TO MAKE A PUT. The Companykh
promptly notify the Investor upon the occurrenceny of the following events in respect of a Ragtsbn Statement or related prospectus in
respect of an offering of the Securities: (I) reteif any request for additional information by BBEC or any other federal or state
governmental authority during the period of effeetiess of the Registration Statement for amendneersispplements to the Registration
Statement or related prospectus; (Il) the issuaagabe SEC or any other federal or state governah@uithority of any stop order suspending
the effectiveness of any Registration Statemett®initiation of any proceedings for that purpose;

(111 receipt of any natification with respect the suspension of the qualification or exemptiomfiqualification of any of the Securities for
sale in any jurisdiction or the initiation or nagiof any proceeding for such purpose; (IV) the lesmppg of any event that makes any statement
made in such Registration Statement or relatedpprtas or any document incorporated or deemed bocogporated therein by reference
untrue in any material respect or that requiresri&ing of any changes in the Registration Statémmelated prospectus or
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documents so that, in the case of a Registratiate®ent, it will not contain any untrue statemdrd material fact or omit to state any
material fact required to be stated therein or s&&ey to make the statements therein not misleadimdjthat in the case of the related
prospectus, it will not contain any untrue statehwdéra material fact or omit to state any matefaak required to be stated therein or neces
to make the statements therein, in the light ofdheumstances under which they were made, noeauishg; and

(V) the Company's reasonable determination thaisé&gffective amendment to the Registration Statémeuld be appropriate, and the
Company shall promptly make available to Investor such supplement or amendment to the relateghpctiss. The Company shall not
deliver to Investor any Put Notice during the coaétion of any of the foregoing events in this 8ecb(K).

(L) REIMBURSEMENT. If (I) the Investor becomes irlved in any capacity in any action, proceedingnmestigation brought by any
shareholder of the Company, in connection withsoa aesult of the consummation of the transacttmméemplated by the Equity Line
Transaction Documents, or if the Investor is imgezhin any such action, proceeding or investigatypany person (other than as a result
breach of the Investor's representations and wigesaset forth in this Agreement); or () the Ister becomes involved in any capacity in
action, proceeding or investigation brought by $€C against or involving the Company or in conrectvith or as a result of the
consummation of the transactions contemplated &tuity Line Transaction Documents (other thaa essult of a breach of the Investor's
representations and warranties set forth in thiseAment), or if this Investor is impleaded in anglsaction, proceeding or investigation by
any person, then in any such case, the Companyeirtiburse the Investor for its reasonable legdl@her expenses (including the cost of
any investigation and preparation) incurred in @mtion therewith, as such expenses are incurreaddition, other than with respect to any
matter in which the Investor is a named party,Goenpany will pay to the Investor the charges, asaoaably determined by the Investor, for
the time of any officers or employees of the Invesievoted to appearing and preparing to appeaitassses, assisting in preparation for
hearings, trials or pretrial matters, or otherwisth respect to inquiries, hearing, trials, andestproceedings relating to the subject matter of
this Agreement. The reimbursement obligations ef@mpany under this section shall be in additioarty liability which the Company m:
otherwise have, shall extend upon the same terchs@mditions to any affiliates of the Investor that actually named in such action,
proceeding or investigation, and partners, diragtagents, employees, attorneys, accountantspasiditd controlling persons (if any), as the
case may be, of Investor and any such affiliatd, rall be binding upon and inure to the benefarof successors of the Company, the
Investor and any such affiliate and any such person

(M) TRANSFER AGENT. Upon effectiveness of the Région Statement, and for so long as the Registr&tatement is effective, the
Company shall deliver
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instructions to its transfer agent to issue Shardise Investor that are covered for resale byRégistration Statement free of restrictive
legends.

SECTION 6. INTENTIONALLY OMITTED
SECTION 7. CONDITIONS OF THE COMPANY'S OBLIGATIONO SELL.

The obligation hereunder of the Company to issuksati the Securities to the Investor is furthdsjeat to the satisfaction, at or before each
Closing Date, of each of the following conditioret forth below. These conditions are for the Conyfsasole benefit and may be waived by
the Company at any time in its sole discretion.

(A) The Investor shall have executed this Agreenakthe Registration Rights Agreement and deld/éne same to the Company.

(B) The Investor shall have delivered to the Comypilue Purchase Price for the Securities being @seth by the Investor between the end of
the Pricing Period and the Closing Date via a Rtlnent Sheet (hereto attached as Exhibit DerAftceipt of confirmation of delivery of
such Securities to the Investor, the Investor, b wansfer of immediately available funds purduarthe wire instructions provided by the
Company will disburse the funds constituting thedAase Amount.

(C) No statute, rule, regulation, executive ordecree, ruling or injunction shall have been erhatatered, promulgated or endorsed by any
court or governmental authority of competent judsdn which prohibits the consummation of any loé transactions contemplated by this
Agreement.

SECTION 8. FURTHER CONDITIONS OF THE INVESTOR'S OBIATION TO PURCHASE.

The obligation of the Investor hereunder to purehakares is subject to the satisfaction, on orrbafach Closing Date, of each of the
following conditions set forth below.

(A) The Company shall have executed the Equity Oirensaction Documents and delivered the sameetintrestor.

(B) The Common Stock shall be authorized for quotadn the Principal Market and trading in the Coomn$tock shall not have been
suspended by the Principal Market or the SEC, watiame beginning on the date hereof and throughiacidding the respective Closing Date
(excluding suspensions of not more than one (1dliligaDay resulting from business announcementsiéyCompany, provided that such
suspensions occur prior to the Company's delivethieoPut Notice related to such Closing).
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(C) The representations and warranties of the Comphall be true and correct as of the date whesteraad as of the applicable Closing
Date as though made at that time (except for fljesentations and warranties that speak as ofcifispate and (Il) with respect to the
representations made in Section 4(g),

(h) and (j) and the third sentence of Section #@iceof, events which occur on or after the dathisfAgreement and are disclosed in SEC
filings made by the Company at least ten (10) Trgddays prior to the Applicable Put Notice Datedl &me Company shall have performed,
satisfied and complied with the covenants, agre¢sremd conditions required by the Equity Line Teart®n Documents to be performed,
satisfied or complied with by the Company on ordbefsuch Closing Date. The Investor may requesipaiate as of such Closing Date
regarding the representation contained in Sect{@ dbove.

(D) The Company shall have executed and delivareéle Investor the certificates representing, mehexecuted electronic book-entry
transfer of, the Securities (in such denominatasmshe Investor shall request) being purchasetidynivestor at such Closing.

(E) The Board of Directors of the Company shalldhadopted resolutions consistent with Section 4(B3bove (the "Resolutions") and such
Resolutions shall not have been amended or restimdler to such Closing Date.

(F) Reserved

(G) No statute, rule, regulation, executive orderee, ruling or injunction shall have been erthaatered, promulgated or endorsed by any
court or governmental authority of competent judgdn which prohibits the consummation of any loé transactions contemplated by this
Agreement.

(H) The Registration Statement shall be effectineeach Closing Date and no stop order suspendingffbctiveness of the Registration
statement shall be in effect or to the Companytsitedge shall be pending or threatened. Furthernmoreach Closing Date () neither the
Company nor the Investor shall have received natiaethe SEC has issued or intends to issue aostlgp with respect to such Registration
Statement or that the SEC otherwise has suspemdeithdrawn the effectiveness of such Registragtatement, either temporarily or
permanently, or intends or has threatened to dardess the SEC's concerns have been addresséavastbr is reasonably satisfied that the
SEC no longer is considering or intends to takédsation), and (1) no other suspension of thearssithdrawal of the effectiveness of such
Registration Statement or related prospectus shit.

() At the time of each Closing, the Registratiaat8ment (including information or documents inaogted by reference therein) and any
amendments or supplements thereto shall not coatgiruntrue statement of a material fact or omgtéde any material fact required to be
stated therein or necessary to make
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the statements therein not misleading or which dieeguire public disclosure or an update suppleretite prospectus.

(J) If applicable, the shareholders of the Competrall have approved the issuance of any Sharecess of the Maximum Common Stock
Issuance in accordance with Section 2(H) or the @om shall have obtained appropriate approval puntsto the requirements of Nevada
and the Company's Articles of Incorporation andl&ys.

(K) The conditions to such Closing set forth in 8@t 2(E) shall have been satisfied on or befodhsblosing Date.

(L) The Company shall have certified to the Investh@ number of Shares of Common Stock outstandimen a Put Notice is given to the
Investor. The Company's delivery of a Put Noticéhe Investor constitutes the Company's certificatf the existence of the necessary
number of shares of Common Stock reserved for igsua

SECTION 9. TERMINATION. This Agreement shall terrate upon any of the following events:

(I) when the Investor has purchased an aggregdtéte&n Million dollars ($15,000,000) in the Comm8tock of the Company pursuant to
this Agreement; or,

(I on the date which is twenty-four (24) montHteathe Effective Date.
SECTION 10. SUSPENSION
This Agreement shall be suspended upon any ofdllening events, and shall remain suspended umtih®vent is rectified:

() the trading of the Common Stock is suspendethbySEC, the Principal Market or the NASD for aiqa of two (2) consecutive Trading
Days during the Open Period; or,

(I1) The Common Stock ceases to be registered uieet934 Act or listed or traded on the Princidarket. Immediately upon the
occurrence of one of the above-described everdasCtimpany shall send written notice of such evetie Investor.

SECTION 11. INDEMNIFICATION.

In consideration of the parties mutual obligatisesforth in the Transaction Documents, each optrées (in such capacity, an
"Indemnitor") shall defend, protect, indemnify amald harmless the other and all of the other padiyareholders, officers, directors,
employees, counsel, and direct or indirect
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investors and any of the foregoing person's aganisher representatives (including, without lirtitta, those retained in connection with the
transactions contemplated by this Agreement) (ctillely, the "Indemnitees") from and against angl ali actions, causes of action, suits,
claims, losses, costs, penalties, fees, liabildie$ damages, and reasonable expenses in conntbetiewith (irrespective of whether any si
Indemnitee is a party to the action for which indéfilnation hereunder is sought), and including ceeble attorneys' fees and disbursements
(the "Indemnified Liabilities™), incurred by anydemnitee as a result of, or arising out of, orthegpto () any misrepresentation or breach of
any representation or warranty made by the Indembitany other certificate, instrument or docunmanttemplated hereby or thereby; (II)
any breach of any covenant, agreement or obligatidhe Indemnitor contained in the Transaction oents or any other certificate,
instrument or document contemplated hereby or byerar (I1I) any cause of action, suit or claim bght or made against such Indemnitee by
a third party and arising out of or resulting fréime execution, delivery, performance or enforcenoéibe Transaction Documents or any
other certificate, instrument or document contenggldereby or thereby, except insofar as any sustepresentation, breach or any untrue
statement, alleged untrue statement, omissiorlegea omission is made in reliance upon and inaomty with information furnished to
Indemnitor which is specifically intended for usethe preparation of any such Registration Staténpeeliminary prospectus, prospectus or
amendments to the prospectus. To the extent tedbtlegoing undertaking by the Indemnitor may beriorceable for any reason, the
Indemnitor shall make the maximum contributiontte payment and satisfaction of each of the Indeathlfiabilities which is permissible
under applicable law. The indemnity provisions eamtd herein shall be in addition to any causectiba or similar rights Indemnitor may
have, and any liabilities the Indemnitor or thednthitees may be subject to.

SECTION 12. GOVERNING LAW; DISPUTES SUBMITTED TO ARTRATION.

All disputes arising under this agreement shalfjtreerned by and interpreted in accordance withatvs of the Commonwealth of
Massachusetts, without regard to principles of kotndf laws. The parties to this agreement wilbsnit all disputes arising under this
agreement to arbitration in Boston, Massachuseftwé a single arbitrator of the American ArbitoattiAssociation ("AAA"). The arbitrator
shall be selected by application of the rules efAlAA, or by mutual agreement of the parties, extleat such arbitrator shall be an attorney
admitted to practice law in the Commonwealth of Madhusetts. No party to this agreement will chgketie jurisdiction or venue provisions
as provided in this section. No party to this agreet will challenge the jurisdiction or venue piigis as provided in this section. Nothing
contained herein shall prevent the party from oiihgj an injunction.

(B) LEGAL FEES; AND MISCELLANEOUS FEES. Except atherwise set forth in the Transaction Documentshegmarty shall pay the fe
and expenses of its advisers, counsel, the acausrdaad other experts, if any, and all other
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expenses incurred by such party incident to thetietipn, preparation, execution, delivery and perfance of this Agreement. Any attorne
fees and expenses incurred by either the Compathednvestor in connection with the preparatioggatiation, execution and delivery of
amendments to this Agreement or relating to thereefment of the rights of any party, after the oence of any breach of the terms of this
Agreement by another party or any default by anoplaety in respect of the transactions contemplatréunder, shall be paid on demand by
the party which breached the Agreement and/or dtefhuas the case may be. The Company shall payaaiip and other taxes and duties
levied in connection with the issuance of any Sidest

(C) COUNTERPARTS. This Agreement may be executawaor more identical counterparts, all of whittak be considered one and the
same agreement and shall become effective whernampaints have been signed by each party and dediverthe other party; provided that a
facsimile signature shall be considered due exaawtnd shall be binding upon the signatory thengtio the same force and effect as if the
signature were an original signature.

(D) HEADINGS; SINGULAR/PLURAL. The headings of thiggreement are for convenience of reference anlll isbiaform part of, or affect
the interpretation of, this Agreement. Wheneveunel by the context of this Agreement, the singsklall include the plural and masculine
shall include the feminine.

(E) SEVERABILITY. If any provision of this Agreeméshall be invalid or unenforceable in any jurisidio, such invalidity or
unenforceability shall not affect the validity arferceability of the remainder of this Agreementhat jurisdiction or the validity or
enforceability of any provision of this Agreementany other jurisdiction.

(F) ENTIRE AGREEMENT; AMENDMENTS. This Agreementtise FINAL AGREEMENT between the Company and theektor with
respect to the terms and conditions set forth heegid, the terms of this Agreement may not beradidted by evidence of prior,
contemporaneous, or subsequent oral agreemerits ftrties. No provision of this Agreement may inerded other than by an instrument
in writing signed by the Company and the Investmid no provision hereof may be waived other thaarbinstrument in writing signed by
the party against whom enforcement is sought. Keewgion and delivery of the Equity Line Transactidocuments shall not alter the force
and effect of any other agreements between théePaaind the obligations under those agreements.

(G) NOTICES. Any notices or other communicationguieed or permitted to be given under the termthisf Agreement must be in writing
and will be deemed to have been delivered (1) ugeoript, when delivered personally; (I1) upon reteivhen sent by facsimile (provided
confirmation of transmission is mechanically orotdenically generated and kept on file by the segdtiarty); or (lll) one (1) day
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after deposit with a nationally recognized overnidglivery service, in each case properly addregsé#luke party to receive the same. The
addresses and facsimile numbers for such commiomsashall be:

IF TO THE COMPANY:
Tower Tech Holdings, Inc.
980 Maritime Drive, Suite 6
Manitowoc, WI 54220
Telephone: (920) 684-5531
Facsimile: (920) 682-0300

IF TO THE INVESTOR:

Dutchess Private Equities Fund, LP,
50 Commonwealth Avenue, Suite 2
Boston, MA 02116

Telephone: 617-301-4700
Facsimile: 617-249-0947

Each party shall provide five (5) days prior writteotice to the other party of any change in addoegacsimile number.
(H) NO ASSIGNMENT. This Agreement may not be assitjn

(N NO THIRD PARTY BENEFICIARIES. This Agreementiistended for the benefit of the parties hereto iantbt for the benefit of, nor
may any provision hereof be enforced by, any gtleeson, except that the Company acknowledgeshhbaights of the Investor may be
enforced by its general partner.

(J) SURVIVAL. The representations and warrantiethef Company and the Investor contained in Secfamsd 3, the agreements and
covenants set forth in Sections 4 and 5, and thenmification provisions set forth in Section 14ak survive each of the Closings and the
termination of this Agreement.

(K) PUBLICITY. The Company and the Investor shalhsult with each other in issuing any press rekeas®therwise making public
statements with respect to the transactions congtetphereby and no party shall issue any sucls pedsase or otherwise make any such
public statement without the prior consent of ttieeo party, which consent shall not be unreasonafilheld or delayed, except that no prior
consent shall be required if such disclosure isiireq by law, in which such case the disclosingypsinall provide the other party with prior
notice of such public statement. Notwithstandirg fitregoing, the Company shall not publicly diseltise name of the Investor without the
prior consent of the Investor, except to the exteqtiired by law. The Investor acknowledges thiat Agreement and all or part of the
Transaction Documents may be deemed to be "matentacts” as that term is defined by Item
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601(b)(10) of Regulation S-B, and that the Compaay therefore be required to file such documentxashits to reports or registration
statements filed under the 1933 Act or the 1934 et Investor further agrees that the status df siocuments and materials as material
contracts shall be determined solely by the Compimngonsultation with its counsel.

(L) FURTHER ASSURANCES. Each party shall do andqen, or cause to be done and performed, all suthér acts and things, and shall
execute and deliver all such other agreementdficates, instruments and documents, as the ottty pay reasonably request in order to
carry out the intent and accomplish the purposehkisfAgreement and the consummation of the traimseccontemplated hereby.

(M) PLACEMENT AGENT. The Company agrees to pay leatn Capital Partners, a registered broker degberdent (1%) of the Put
Amount on each draw toward the fee, not to excerdhousand dollars ($10,000) during the Open Befibe Investor shall have no
obligation with respect to any fees or with resgeany claims made by or on behalf of other pessmrentities for fees of a type
contemplated in this Section that may be due imeotion with the transactions contemplated by tten3action Documents. The Company
shall indemnify and hold harmless the Investorirtemployees, officers, directors, agents, andneas, and their respective affiliates, from
and against all claims, losses, damages, costsiding the costs of preparation and attorney's)faed expenses incurred in respect of any
such claimed or existing fees, as such fees anensegs are incurred.

(N) NO STRICT CONSTRUCTION. The language used is fkgreement will be deemed to be the languagearhby the parties to express
their mutual intent, and no rules of strict constien will be applied against any party, as theaipamutually agree that each has had a full
and fair opportunity to review this Agreement ardlsthe advice of counsel on it.

(O) REMEDIES. The Investor shall have all rightslaamedies set forth in this Agreement and the fegion Rights Agreement and all
rights and remedies which such holders have beameap at any time under any other agreement orairdnd all of the rights which the
Investor has by law. Any person having any rightder any provision of this Agreement shall be &dito enforce such rights specifically
(without posting a bond or other security), to reerodamages by reason of any default or breachyopeovision of this Agreement, includi
the recovery of reasonable attorneys fees and,@sdsto exercise all other rights granted by law.

(P) PAYMENT SET ASIDE. To the extent that the Companakes a payment or payments to the Investouhdes or under the Registrat
Rights Agreement or the Investor enforces or egercits rights hereunder or thereunder, and suahgrat or payments or the proceeds of
such enforcement or exercise or any part thereo$absequently invalidated, declared to be fraudule
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preferential, set aside, recovered from, disgotgedr are required to be refunded, repaid or otfsenestored to the Company, a trustee,
receiver or any other person under any law (incigdivithout limitation, any bankruptcy law, statefederal law, common law or equitable
cause of action), then to the extent of any sustoration the obligation or part thereof originatiyended to be satisfied shall be revived and
continued in full force and effect as if such paytead not been made or such enforcement or dedfhot occurred.

(Q) PRICING OF COMMON STOCK. For purposes of thigréement, the bid price of the Common Stock slafidreported on Bloombe
SECTION 13. NON-DISCLOSURE OF NON-PUBLIC INFORMATND
(a) The Company shall not disclose non-public imfation to the Investor, its advisors, or its repreatives.

(b) Nothing herein shall require the Company taldise non-public information to the Investor oratdvisors or representatives, and the
Company represents that it does not disseminatgublic information to any investors who purchatsek in the Company in a public
offering, to money managers or to securities amslygovided, however, that notwithstanding anyghierein to the contrary, the Company
will, as hereinabove provided, immediately notifie tadvisors and representatives of the Investqgribady, underwriters, of any event or the
existence of any circumstance (without any oblmato disclose the specific event or circumstané&)hich it becomes aware, constituting
non-public information (whether or not requestedhaf Company specifically or generally during tieeirse of due diligence by such persons
or entities), which, if not disclosed in the prosfus included in the Registration Statement woalgse such prospectus to include a material
misstatement or to omit a material fact requireddastated therein in order to make the statem#mgsein, in light of the circumstances in
which they were made, not misleading. Nothing cioetz in this Section 13 shall be construed to ntkahsuch persons or entities other than
the Investor (without the written consent of thedstor prior to disclosure of such information) nme¢ obtain non-public information in the
course of conducting due diligence in accordandk thie terms of this Agreement and nothing herkail prevent any such persons or
entities from notifying the Company of their opinithat based on such due diligence by such permogrstities, that the Registration
Statement contains an untrue statement of mafagabr omits a material fact required to be staetthe Registration Statement or necessary
to make the statements contained therein, in bfkhe circumstances in which they were made, nisteading.

* k *
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SIGNATURE PAGE OF INVESTMENT AGREEMENT

Your signature on this Signature Page evidencesagneement to be bound by the terms and conditbtise Investment Agreement and the
Registration Rights Agreement as of the date firgten above. The undersigned signatory herebtjfiesrthat he has read and understands
the Investment Agreement, and the representati@uery the undersigned in this Investment Agreermentrue and accurate, and agrees to
be bound by its terms.

DUTCHESS PRIVATE EQUITIESFUND, L.P.
BY ITSGENERAL PARTNER,
DUTCHESS CAPITAL MANAGEMENT, LLC

By: /s/ DOUGLAS H. LEI GHTON

Dougl as H. Lei ghton, Managi ng Menber

TOWER TECH HOLDINGS, INC.

By /'s/ CHRI STOPHER C. ALLIE

Chris Allie, President
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LIST OF EXHIBITS

EXHIBIT A Registration Rights Agreement
EXHIBIT B Opinion of Company's Counsel
EXHIBIT C Put Notice

EXHIBIT D Put Settlement Sheet
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LIST OF SCHEDULES

SCHEDULE 4(A) SUBSIDIARIES
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EXHIBIT A
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EXHIBIT B

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

Date:
[TRANSFER AGENT]
Re: TOWER TECH HOLDINGS, INC.
Ladies and Gentlemen:

We are counsel to TOWER TECH HOLDINGS, INC., a Ngsvaorporation (the "Company"), and have represkig Company in
connection with that certain Investment Agreemére (Investment Agreement") entered into by andragrthe Company and

(the "Holder") pursuamtttich the Company has agreed to issue to thedtsluares of the Compan
common stock, $.001 par value per share (the "Cam@tock") on the terms and conditions set fortthanInvestment Agreement. Pursuant
to the Investment Agreement, the Company also hiesed into a Registration Rights Agreement with lolder (the "Registration Rights
Agreement") pursuant to which the Company agresexng other things, to register the Registrable B&esi (as defined in the Registration
Rights Agreement), including the shares of CommimtiSissued or issuable under the Investment Agee¢runder the Securities Act of
1933, as amended (the "1933 Act"). In connectiah thie Company's obligations under the Registreiimits Agreement, on

___, 2006, the Company filed a Registration Statéroe Form - (File No. 333- ) (the "Registratioat&ment") with the
Securities and Exchange Commission (the "SEC"jingjdo the Registrable Securities which namedHblgler as a selling shareholder
thereunder.

In connection with the foregoing, we advise you faamember of the SEC's staff has advised uslbpliene that the SEC has entered an
order declaring the Registration Statement effe¢fithe Registration Statement has become effdativder the 1933 Act at [ENTER THE
TIME OF EFFECTIVENESS] on

[ENTER THE DATE OF EFFECTIVENESS] and to the belsbor knowledge, after telephonic inquiry of a membf the SEC's staff, no
stop order suspending its effectiveness has bsardsand no proceedings for that purpose are pgbédifore, or threatened by, the SEC and
the Registrable Securities are available for resatier the 1933 Act pursuant to the Registrati@e®tent.

Very truly yours,
[Company Counsel]
34

TWRT.INVESTMENT.AGREEMENT.JUNE.2006.FINAL



EXHIBIT C

Date:

RE: Put Notice Number
Dear Mr. Leighton,

This is to inform you that as of today, Tower Tétbidings, Inc., a Nevada corporation (the "Compasiy&reby elects to exercise its right
pursuant to the Investment Agreement to requirellags Private Equities Fund, LP to purchase sladiiesscommon stock. The Company
hereby certifies that:

The amount of this put is $

The Pricing Period runs from until

The current number of shares issued and outstamdiing the Company are:

The number of shares currently available for issaaon the SB-2 for the Equity Line are:

Regards,

Sam Fairchild, CEO
Tower Tech Holdings, Inc.
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EXHIBIT D
PUT SETTLEMENT SHEET

Date:
Dear Mr. Fairchild,

Pursuant to the Put given by Tower Tech Holdings, to Dutchess Private Equities Fund, L.P. on 200_, we are now
submitting the amount of common shares for yossaé to Dutchess.

Please have a certificate bearing no restrictigene totaling shares issued to DutdPdsate Equities Fund, LP immediately
and send via DWAC to the following account:

XXXXXX
If not DWAC eligible, please send FedEx Prioritygdnight to:
XXXXXX
Once these shares are received by us, we will thevinds wired to the Company.
Regards,
DouglasH. Leighton
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DateofDay1............... Closin
DateofDay2............... Closin
DateofDay3............... Closin
DateofDay4............... Closin
Dateof Day5............... Closin

LOWEST 1 (ONE) CLOSING BID IN PRICING PERIOD
PUT AMOUNT

AMOUNT WIRED TO COMPANY

PURCHASE PRICE (94)% (NINETY-FOUR PERCENT))

AMOUNT OF SHARES DUE
The undersigned has completed this Put as of thith day of

TOWER TECH HOLDINGS, INC.

SAM FAIRCHILD, PRESIDENT
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SCHEDULE 4(C) CAPITALIZATION
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SCHEDULE 4(E) CONFLICTS
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SCHEDULE 4(G) MATERIAL CHANGES
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SCHEDULE 4(H) LITIGATION
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SCHEDULE 4(L) INTELLECTUAL PROPERTY
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SCHEDULE 4(N) LIENS
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SCHEDULE 4(T) CERTAIN TRANSACTIONS
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EXHIBIT 10.2

REGISTRATION RIGHTSAGREEMENT, DATED AS OF JUNE 27, 2006,
BY AND BETWEEN TOWER TECH HOLDINGS, INC. AND
DUTCHESS PRIVATE EQUITIESFUND, L.P.



REGISTRATION RIGHTSAGREEMENT

Registration Rights Agreement (the "AGREEMENT")tathas of June 27, 2006, by and between Tower Hetdings, Inc., a corporation
organized under the laws of State of Nevada, dtipiincipal executive office at 980 Maritime D8yite 6, Manitowoc, WI 54220 (the
"COMPANY"), and Dutchess Private Equities Fund,.L @Delaware limited partnership with its prindipice at 50 Commonwealth
Avenue, Suite 2, Boston, MA 02116 (the "HOLDER").

WHEREASs, in connection with the Investment Agreetrtignand between the Company and the Investoriefidite (the "INVESTMENT
AGREEMENT"), the Company has agreed to issue alhdiosthe Investor an indeterminate number of shafethe Company's Common
Stock, $.001par value per share (the "COMMON STOC#'be purchased pursuant to the terms and dubjéee conditions set forth in the
Investment Agreement; and

WHEREAS, to induce the Investor to execute andvdelihe Investment Agreement, the Company has ddoegrovide certain registration
rights under the Securities Act of 1933, as amepded the rules and regulations thereunder, osanijar successor statute (collectively, the
"1933 ACT"), and applicable state securities lawish respect to the shares of Common Stock issyalniguant to the Investment Agreem

NOW THEREFORE, IN CONSIDERATION OF THE FOREGOING BRISES AND THE MUTUAL COVENANTS CONTAINELC
HEREINAFTER AND OTHER GOOD AND VALUABLE CONSIDERATON, THE RECEIPT AND SUFFICIENCY OF WHICH ARE
HEREBY ACKNOWLEDGED, THE COMPANY AND THE INVESTOR HREBY AGREE AS FOLLOWS:

SECTION 1. DEFINITIONS.

As used in this Agreement, the following terms khale the following meanings:
"EXECUTION DATE" means the date of this Agreemegttforth above.

"INVESTOR" means Dutchess Private Equities Fun®, La Delaware limited partnership.

"PERSON" means a corporation, a limited liabiligmgpany, an association, a partnership, an orgamizat business, an individual, a
governmental or political subdivision thereof gg@ernmental agency.

"POTENTIAL MATERIAL EVENT" means any of the followmg: (l) the possession by the Company of matenfarimation not ripe for
disclosure in the Registration Statement, whicHl &leaevidenced by determinations in good faithtty Board of Directors of the Company
that disclosure of such information in the Regt#raStatement would be detrimental to the busiaeskaffairs of the Company, or (ll) any
material engagement or activity by the Company tviwvould, in the good faith determination of the Bbaf Directors of the Company, be
adversely affected by disclosure in the Registra8tatement at such time, which determination dleficcompanied by a good faith
determination by the Board of Directors of the Campthat the Registration Statement would be nallgrinisleading absent the inclusion
such information.

"PRINCIPAL MARKET" shall mean The American Stockdhange, National Association of Securities Dealémis, Over-the-Counter
electronic bulletin board, the Nasdaq National M&id The Nasdag SmallCap Market whichever is tircipal market on which the
Common Stock of the Company is listed.

"REGISTER," "REGISTERED," and "REGISTRATION" refer the Registration effected by preparing anddilome (1) or more
Registration Statements in compliance with the 1888and pursuant to Rule 415 under the 1933 Aetnyrsuccessor rule providing for
offering securities on a continuous basis ("RULB"},land the declaration or ordering of effectivemef such Registration Statement(s) by
the United States Securities and Exchange Commigtie "SEC").
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"REGISTRABLE SECURITIES" means (l) the shares ofreon Stock issued or issuable pursuant to the tmezg Agreement, and (Il) a
shares of capital stock issued or issuable witheetsto such shares of Common Stock, if any, asaltrof any stock split, stock dividend,
recapitalization, exchange or similar event or otlige, which have not been (X) included in the Regtion Statement that has been declared
effective by the SEC, or (Y) sold under circumstsmeeting all of the applicable conditions of Ridé (or any similar provision then in
force) under the 1933 Act.

"REGISTRATION STATEMENT" means the registrationtstaent of the Company filed under the 1933 Act ciogethe Registrable
Securities.

All capitalized terms used in this Agreement antotberwise defined herein shall have the same ingascribed to them as in the
Investment Agreement.

SECTION 2. REGISTRATION.

(A) The Company shall, within Thirty (30) days bEktdate of this Agreement, file with the SEC thgiRteation Statement or Registration
Statements (as is necessary) on Form SB-2 (arcif orm is unavailable for such a registrationsaoh other form as is available for such
registration), covering the resale of all of thegR&rable Securities, which Registration Statens}rdfiall state that, in accordance with Rule
416 promulgated under the 1933 Act, such Registrédtatement also covers such indeterminate nuoftagtditional shares of Common
Stock as may become issuable upon stock splitsk stiwidends or similar transactions. The Compamglldgnitially register for resale
5,000,000 shares of Common Stock which would beaisie on the date preceding the filing of the Regfion Statement based on the clo:
bid price of the Company's Common Stock on sucé datl the amount reasonably calculated that repre€®mmon Stock issuable to other
parties as set forth in the Investment Agreemeogixto the extent that the SEC requires the sirarunt to be reduced as a condition of
effectiveness.

(B) The Company shall use all commercially reastsafforts to have the Registration Statement(s)aded effective by the SEC within one
hundred and twenty (120) calendar days after thngfof the registration statement. .

(C) The Company may include in the RegistrationeSteent covering the Registrable Securities up@0@BO00 shares of common stock to be
registered for resale. Furthermore, the Compangesgthat it will not file any other Registratiorat&ment for other securities, until thirty
calendar days after the Registration Statemerth®oRegistrable Securities is declared effectivéhieySEC.

SECTION 3. RELATED OBLIGATIONS.

At such time as the Company is obligated to preparkfile the Registration Statement with the SE&pant to Section 2(a), the Company
will effect the registration of the Registrable 8eties in accordance with the intended methodigasition thereof and, with respect thereto,
the Company shall have the following obligations:

(A) The Company shall use all commercially reastmalfforts to cause such Registration Statemeating) to the Registrable Securities to
become effective within one hundred and twenty(E@r the filing of the registration statement slafter the Execution Date and shall keep
such Registration Statement effective until thdieato occur of the date on which (A) the Invessball have sold all the Registrable
Securities; or (B) the Investor has no right toudigjany additional shares of Common Stock undeirtkiestment Agreement (the
"REGISTRATION PERIOD"). The Registration Stateméntluding any amendments or supplements theredqpamspectuses contained
therein) shall not contain any untrue statemert wfaterial fact or omit to state a material faguieed to be stated therein, or necessary to
make the statements therein, in light of the cirstamces in which they were made, not
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misleading. The Company shall use all commerci@fsonable efforts to respond to all SEC commeittsniseven (7) business days from
receipt of such comments by the Company. The Cognghall use all commercially reasonable effortsdase the Registration Statement
relating to the Registrable Securities to becornfecéfe no later than five (5) business days afti#ice from the SEC that the Registration
Statement may be declared effective. The Invegimes to provide all information which it is reqdrby law to provide to the Company,
including the intended method of disposition of Registrable Securities, and the Company's obtigatset forth above shall be conditioned
on the receipt of such information.

(B) The Company shall prepare and file with the SH€h amendments (including post-effective amendshemd supplements to the
Registration Statement and the prospectus useshimection with such Registration Statement, whigspectus is to be filed pursuant to
Rule 424 promulgated under the 1933 Act, as mayelgessary to keep such Registration Statementigffeturing the Registration Period,
and, during such period, comply with the provisiofshe 1933 Act with respect to the dispositiorathfRegistrable Securities of the
Company covered by such Registration Statemeritsuth time as all of such Registrable Securitiedl$ave been disposed of in
accordance with the intended methods of disposhiiothe Investor thereof as set forth in such Regfisn Statement. In the event the nun
of shares of Common Stock covered by the Registréitatement filed pursuant to this Agreement angttime insufficient to cover all of
the Registrable Securities, the Company shall arsenl Registration Statement, or file a new Regfistn Statement (on the short form
available therefor, if applicable), or both, sa@sover all of the Registrable Securities, in eaabe, as soon as practicable, but in any event
within thirty (30) calendar days after the necgstierefor arises (based on the then Purchase &fribe Common Stock and other relevant
factors on which the Company reasonably electslig,rassuming the Company has sufficient authdrsteares at that time, and if it does
within thirty (30) calendar days after such shamesauthorized. The Company shall use commeraiedigonable efforts to cause such
amendment and/or new Registration Statement tonbeadfective as soon as practicable following thiegf thereof.

(C) The Company shall make available to the Investoose Registrable Securities are included inR@gistration Statement and its legal
counsel without charge (I) promptly after the sasngrepared and filed with the SEC at least onedpy of such Registration Statement and
any amendment(s) thereto, including financial steets and schedules, all documents incorporatedithley reference and all exhibits, the
prospectus included in such Registration Stateiiecitiding each preliminary prospectus) and, wibards to such Registration Statement
(s), any correspondence by or on behalf of the Gampo the SEC or the staff of the SEC and anyespondence from the SEC or the staff
of the SEC to the Company or its representativBs;ifon the effectiveness of any Registration Stant, the Company shall make available
copies of the prospectus, via EDGAR, included ichsRegistration Statement and all amendments goulements thereto; and (l1l) such
other documents, including copies of any prelimyrarfinal prospectus, as the Investor may readgnaljuest from time to time in order to
facilitate the disposition of the Registrable Séms.

(D) The Company shall use commercially reasonatidets to (1)

register and qualify the Registrable Securitieseced by the Registration Statement under such stwirities or "blue sky" laws of such
states in the United States as the Investor rebdbprequests; (I1) prepare and file in those juidtidns, such amendments (including post-
effective amendments) and supplements to suchtrafiims and qualifications as may be necessamyaiatain the effectiveness thereof
during the Registration Period; (lll) take suchesthctions as may be necessary to maintain suddtnagns and qualifications in effect at all
times during the Registration Period, and (V) takeother actions reasonably necessary or adedaldualify the Registrable Securities for
sale in such jurisdictions; PROVIDED, HOWEVER, tlla¢ Company shall not be required in connectieneiith or as a condition thereto
to (X) qualify to do business in any jurisdictiomere it would not otherwise be required to qudliéy for this Section 3(d), or (Y) subject
itself to general taxation in any such jurisdictidime Company shall promptly notify the Investoroniolds Registrable Securities of the
receipt by the Company of any notification withpest to the suspension of the registration or fjoation of any of the Registrable Securi
for sale under the securities or "blue sky" lawsuoy jurisdiction in the United States or its r@teif actual notice of the initiation or
threatening of any proceeding for such purpose.
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(E) As promptly as practicable after becoming awdrsuch event, the Company shall notify Investowriting of the happening of any event
as a result of which the prospectus included irRbgistration Statement, as then in effect, induale untrue statement of a material fact or
omission to state a material fact required to heedttherein or necessary to make the statemesrsinhin light of the circumstances under
which they were made, not misleading ("REGISTRATIORFAULT") and use all diligent efforts to prompflyepare a supplement or
amendment to such Registration Statement and takether necessary steps to cure the Registratidaull (which, if such Registration
Statement is on Form S-3, may consist of a docuhode filed by the Company with the SEC pursuar8éction 13(a), 13(c), 14 or 15(d) of
the 1934 Act (as defined below) and to be incorfaal &y reference in the prospectus) to correct smttue statement or omission, and make
available copies of such supplement or amendmehgtinvestor. The Company shall also promptlyfgdtie Investor () when a prospectus
or any prospectus supplement or post-effective @ment has been filed, and when the Registratiote®&nt or any post-effective
amendment has become effective (the Company véjpgme notification of such effectiveness which lshaldelivered to the Investor on the
same day of such effectiveness and by overnigh,naaiditionally, the Company will promptly provide the Investor, a copy of the
effectiveness order prepared by the SEC oncedétisived by the Company; (Il) of any request bySke& for amendments or supplements to
the Registration Statement or related prospectuslated information, (I11) of the Company's reaasble determination that a post-effective
amendment to the Registration Statement would peoapiate, (1V) in the event the Registration Stagat is no longer effective, or (V) if the
Registration Statement is stale as a result o€tapany's failure to timely file its financials atherwise. The Company acknowledges th:
failure to cure the Registration Default within @) business days will cause the Investor toesufamages in an amount that will be
difficult to ascertain. Accordingly, the partiesrag that it is appropriate to include a provisionliquidated damages. The parties
acknowledge and agree that the liquidated damagesspon set forth in this section represents thdips' good faith effort to quantify such
damages and, as such, agree that the form and awfaurch liquidated damages are reasonable ahdaticonstitute a penalty. It is the
intention of the parties that interest payable uraay of the terms of this Agreement shall not extcihe maximum amount permitted under
any applicable law. If a law, which applies to thigreement, which sets the maximum interest amasifihally interpreted so that the inter
in connection with this Agreement exceeds the pieeghiimits, then:

(1) any such interest shall be reduced by the atuegessary to reduce the interest to the perniitté and (2) any sums already collected
(if any) from the Company which exceed the permitiaits will be refunded to the Company. The Ineesnay choose to make this refund
by reducing the amount that the Company owes uthie Agreement or by making a direct payment toGoenpany. If a refund reduces the
amount that the Company owes the Investor, thectemuwill be treated as a partial payment.

(F) The Company shall use all commercially reastmafiorts to prevent the issuance of any stoprood®ther suspension of effectivenes:
the Registration Statement, or the suspensioneofjtfalification of any of the Registrable Secusifier sale in any jurisdiction and, if such an
order or suspension is issued, to obtain the wéthdf of such order or suspension at the earliestipe moment and to notify the Investor
holding Registrable Securities being sold of tlsaidgce of such order and the resolution thereit$ oeceipt of actual notice of the initiation
or threat of any proceeding concerning the effectéss of the registration statement.

(G) The Company shall permit the Investor and dndegal counsel, designated by the Investor, t@re and comment upon the Registrai
Statement and all amendments and supplementsdtarietast one (1) calendar day prior to theinglivith the SEC.

However, any postponement of a filing of a RegtgiraStatement or any postponement of a requestdoeleration or any postponement of
the effective date or effectiveness of a Regisire8tatement by written request of the Investoligctively, the "Investor's Delay") shall not
act to trigger any penalty of any kind, or any castount due or any in-kind amount due the Invefston the Company under any and all
agreements of any nature or kind between the Coyngiadh the Investor. The event(s) of an Investo€mipshall act to suspend all
obligations of any kind or nature of the Compangemany and all agreements of any nature or kimddzn the Company and the Investor.
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(H) At the request of the Investor, the Companglsnsel shall furnish to the Investor an opinioteletonfirming the effectiveness of the
registration statement. Such opinion letter shalidsued as of the date of the effectiveness afetjistration statement and be in form suitable
to the Investor.

(I) The Company shall hold in confidence and nokenany disclosure of information concerning theelstor unless (1) disclosure of such
information is necessary to comply with federastate securities laws, (1) the disclosure of sunébrmation is necessary to avoid or corre
misstatement or omission in any Registration Staten{lll) the release of such information is ortepursuant to a subpoena or other final,
non-appealable order from a court or governmental lmfdyompetent jurisdiction, or (IV) such informatibias been made generally availe
to the public other than by disclosure in violatafrthis Agreement or any other agreement. The Gomagrees that it shall, upon learning
that disclosure of such information concerninglthaestor is sought in or by a court or governmehtaly of competent jurisdiction or
through other means, give prompt written noticthoInvestor and allow the Investor, at the Investexpense, to undertake appropriate
action to prevent disclosure of, or to obtain agetive order covering such information.

(J) The Company shall use all commercially reastenefforts to maintain designation and quotatiomlbthe Registrable Securities covered
by any Registration Statement on the Principal iark, despite the Company's commercially reastenefiorts, the Company is
unsuccessful in satisfying the preceding sentahsball use commercially reasonable efforts toseaall the Registrable Securities coverel
any Registration Statement to be listed on eacératational securities exchange and automated tipiosystem, if any, on which securities
of the same class or series issued by the Comparthen listed, if any, if the listing of such Reigable Securities is then permitted under the
rules of such exchange or system. The Company ghgplall fees and expenses in connection withfgatgsits obligation under this Section 3

0)-

(K) The Company shall cooperate with the Investdiatilitate the prompt preparation and deliveryeitificates representing the Registrable
Securities to be offered pursuant to the RegistmaBtatement and enable such certificates to bedh denominations or amounts, as the case
may be, as the Investor may reasonably requestafé@dany sales of such Registrable Securitiethéynvestor, such certificates not bearing
any restrictive legend).

(L) The Company shall provide a transfer agentfbthe Registrable Securities not later than tifiecéve date of the first Registration
Statement filed pursuant hereto.

(M) If requested by the Investor, the Company stiptis soon as reasonably practical incorporatepnospectus supplement or peffective
amendment such information as the Investor reaspabermines should be included therein relatmthe sale and distribution of
Registrable Securities, including, without limitati information with respect to the offering of tRegistrable Securities to be sold in such
offering; (1) make all required filings of suchgepectus supplement or post-effective amendmest@s as reasonably possible after being
notified of the matters to be incorporated in spotspectus supplement or post-effective amendraent;

(1) supplement or make amendments to any Registré&tatement if reasonably requested by the boves

(N) The Company shall use all commercially reastmafforts to cause the Registrable Securities ial/by the applicable Registration
Statement to be registered with or approved by stioér governmental agencies or authorities asheayecessary to facilitate the disposit
of such Registrable Securities.

(O) The Company shall otherwise use all commerciglhsonable efforts to comply with all applicahlées and regulations of the SEC in
connection with any registration hereunder.

(P) Within one (1) business day after the Registnabtatement which includes Registrable Securitieeclared effective by the SEC, the
Company shall deliver to the transfer agent fohsRegistrable Securities, with copies to the Inmestonfirmation that such Registration
Statement has been declared effective by the SEC.
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(Q) The Company shall take all other reasonablerEhecessary to expedite and facilitate disposiiy the Investor of Registrable
Securities pursuant to the Registration Statement.

SECTION 4. OBLIGATIONS OF THE INVESTOR.

(A) At least five (5) calendar days prior to thesfianticipated filing date of the Registrationt&taent the Company shall notify the Investc
writing of the information the Company requiresnfrethe Investor for the Registration Statementhétlisbe a condition precedent to the
obligations of the Company to complete the regiistmapursuant to this Agreement with respect toRlegistrable Securities and the Investor
agrees to furnish to the Company that informategarding itself, the Registrable Securities andritended method of disposition of the
Registrable Securities as shall reasonably be medjth effect the registration of such Registré&@seurities and the Investor shall execute
documents in connection with such registratiorhas@ompany may reasonably request. The Invest@neamis and agrees that, in connection
with any sale of Registrable Securities by it parguo the Registration Statement, it shall comyti the "Plan of Distribution™ section of t
then current prospectus relating to such Registradtatement.

(B) The Investor, by its acceptance of the Redid¢r&ecurities, agrees to cooperate with the Cognpameasonably requested by the
Company in connection with the preparation anddilof any Registration Statement hereunder, uthestvestor has notified the Company
in writing of an election to exclude all of the bstor's Registrable Securities from such Registrdbtatement.

(C) The Investor agrees that, upon receipt of emitiotice from the Company of the happening of@rgnt of the kind described in Section 3
(f) or the first sentence of 3(e), the Investor wimediately discontinue disposition of RegisteBlecurities pursuant to any Registration
Statement(s) covering such Registrable Securitiibthe Investor's receipt of the copies of thpamented or amended prospectus
contemplated by Section 3(f) or the first sentewicg(e). If so directed by the Company, such Inmeshall deliver to the Company (at the
expense of the Company) or destroy (and delivéngagCompany a certificate of destruction) all cgpresuch Investor's possession, of the
prospectus covering such Registrable Securitiegtat the time of receipt of such notice.

SECTION 5. EXPENSES OF REGISTRATION.

All expenses, other than underwriting discounts @mdmissions and other than as set forth in thedtment Agreement, incurred in
connection with registrations including commenitgds or qualifications pursuant to Sections 2 &néhcluding, without limitation, all
registration, listing and qualifications fees, ping and accounting fees, and fees and disbursenoébunsel for the Company or for the
Investor shall be paid by the Company.

SECTION 6. INDEMNIFICATION.
In the event any Registrable Securities are indudehe Registration Statement under this Agregmen

(A) To the fullest extent permitted by law, the Quamy, under this Agreement, will, and hereby doeemnify, hold harmless and defend
the Investor who holds Registrable Securitiesdinectors, officers, partners, employees, coursggints, representatives of, and each Person
if any, who controls, any Investor within the maanof the 1933 Act or the Securities Exchange Adt934, as amended (the "1934 ACT")
(each, an "INDEMNIFIED PERSON"), against any losstsims, damages, liabilities, judgments, finenaities, charges, costs, attorneys'
fees, amounts paid in settlement or expenses,goisgveral (collectively, "CLAIMS"), incurred imvestigating, preparing or defending any
action, claim, suit, inquiry, proceeding, investiga or appeal taken from the foregoing by or befany court or governmental, administra

or other regulatory agency, body or the SEC, whgtkeading or threatened, whether or
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not an indemnified party is or may be a party tte(dNDEMNIFIED DAMAGES"), to which any of them nyabecome subject insofar as
such Claims (or actions or proceedings, whethemeented or threatened, in respect thereof) arisefautare based upon: (I) any untrue
statement or alleged untrue statement of a mafaain the Registration Statement or any postatife amendment thereto or in any filing
made in connection with the qualification of théeoing under the securities or other "blue sky"dast any jurisdiction in which the Investor
has requested in writing that the Company regteyualify the Shares ("BLUE SKY FILING"), or therission or alleged omission to stat
material fact required to be stated therein or sgaey to make the statements therein, in lightefcircumstances under which the statements
therein were made, not misleading, (II) any unsiaement or alleged untrue statement of a mafeatontained in the final prospectus (as
amended or supplemented, if the Company files amynament thereof or supplement thereto with the)S#he omission or alleged
omission to state therein any material fact necgdsamake the statements made therein, in lighhefcircumstances under which the
statements therein were made, not misleading]iprafly violation or alleged violation by the Cormyeof the 1933 Act, the 1934 Act, any
other law, including, without limitation, any statecurities law, or any rule or regulation thereemmlating to the offer or sale of the
Registrable Securities pursuant to the Registra@itatement (the matters in the foregoing claugebkr@ugh (iii) being, collectively,
"VIOLATIONS"). Subject to the restrictions set forin Section 6(c) the Company shall reimburse tives$tor and each such controlling
person, promptly as such expenses are incurredr@ndue and payable, for any reasonable legabfeether reasonable expenses incurre
them in connection with investigating or defendamy such Claim. Notwithstanding anything to thetcamy contained herein, the
indemnification agreement contained in this Secéi@a): (1) shall not apply to a Claim arising otitoo based upon a Violation which is due to
the inclusion in the Registration Statement ofittiermation furnished to the Company by any InddtediPerson expressly for use in
connection with the preparation of the Registradatement or any such amendment thereof or sugpletinereto; (1) shall not be available
to the extent such Claim is based on (A) a faitifrthe Investor to deliver or to cause to be deédethe prospectus made available by the
Company or (B) the Indemnified Person's use ohanrrect prospectus despite being promptly advis@divance by the Company in writing
not to use such incorrect prospectus; (l11) anynetabased on the manner of sale of the Regist@dxdarities by the Investor or of the
Investor's failure to register as a dealer undeptiegble securities laws; (IV) any omission of theestor to notify the Company of any
material fact that should be stated in the RedistréStatement or prospectus relating to the Irorest the manner of sale; and (V) any
amounts paid in settlement of any Claim if suchlesgient is effected without the prior written consef the Company, which consent shall
not be unreasonably withheld. Such indemnity siesfiain in full force and effect regardless of amyeistigation made by or on behalf of the
Indemnified Person and shall survive the resath®iRegistrable Securities by the Investor purst@tite Registration Statement.

(B) In connection with any Registration Statemenivhich Investor is participating, the Investoregs to severally and jointly indemnify,
hold harmless and defend, to the same extent atie isame manner as is set forth in Section 8{@)Cbmpany, each of its directors, each of
its officers who signs the Registration Statemeath Person, if any, who controls the Company withé meaning of the 1933 Act or the
1934 Act and the Company's agents (collectivelytagdther with an Indemnified Person, an "INDEMNEBI PARTY"), against any Claim
or Indemnified Damages to which any of them mayob&e subject, under the 1933 Act, the 1934 Act bewtise, insofar as such Claim or
Indemnified Damages arise out of or are based apgrViolation, in each case to the extent, and tmiyne extent, that such Violation is due
to the inclusion in the Registration Statementefwritten information furnished to the Companytibg Investor expressly for use in
connection with such Registration Statement; anbjegt to Section 6(c), the Investor will reimbues® legal or other expenses reasonably
incurred by them in connection with investigatingdefending any such Claim; PROVIDED, HOWEVER, ttie indemnity agreement
contained in this Section 6(b) and the agreemetht rgspect to contribution contained in Sectiom&llsnot apply to amounts paid in
settlement of any Claim if such settlement is eéffdavithout the prior written consent of the Inwstvhich consent shall not be unreason:
withheld; provided, further, however, that the Istge shall only be liable under this Section 6r)that amount of a Claim or Indemnified
Damages as does not exceed the net proceeds ttnsestor as a result of the sale of RegistrabiuBies pursuant to such Registration
Statement. Such indemnity shall remain in full ®and effect regardless of any investigation maderton behalf of such Indemnified Party
and shall survive the resale of the Registrablei@&es by the Investor pursuant to the
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Registration Statement. Notwithstanding anythinthecontrary contained herein, the indemnificaigneement contained in this Section 6
(b) with respect to any preliminary prospectus lshal inure to the benefit of any Indemnified Paftthe untrue statement or omission of
material fact contained in the preliminary prospeatere corrected on a timely basis in the prosgeets then amended or supplemented.
This indemnification provision shall apply sepahate each Investor and liability hereunder shall be joint and several.

(C) Promptly after receipt by an Indemnified Persotndemnified Party under this Section 6 of netif the commencement of any action or
proceeding (including any governmental action acpeding) involving a Claim, such Indemnified Parso Indemnified Party shall, if a
Claim in respect thereof is to be made againstimhgmnifying party under this Section 6, delivethe indemnifying party a written notice
the commencement thereof, and the indemnifyingyparall have the right to participate in, and,ite éxtent the indemnifying party so
desires, jointly with any other indemnifying pastynilarly noticed, to assume control of the defetiezeof with counsel mutually satisfactory
to the indemnifying party and the Indemnified Perso the Indemnified Party, as the case may bejigeed, however, that an Indemnified
Person or Indemnified Party shall have the righretain its own counsel with the fees and expettsbs paid by the indemnifying party, if,
the reasonable opinion of counsel retained byriderhnified Person or Indemnified Party, the repreg@®n by counsel of the Indemnified
Person or Indemnified Party and the indemnifyingypwould be inappropriate due to actual or potdrdiffering interests between such
Indemnified Person or Indemnified Party and angpfiarty represented by such counsel in such pdaugerhe indemnifying party shall p
for only one (1) separate legal counsel for theemdified Persons or the Indemnified Parties, afiGgipe, and such counsel shall be selected
by the Investor, if the Investor are entitled tdemnification hereunder, or the Company, if the @any is entitled to indemnification
hereunder, as applicable. The Indemnified Partp@emnified Person shall cooperate fully with thdeamnifying party in connection with
any negotiation or defense of any such action aimChy the indemnifying party and shall furnisithe indemnifying party all information
reasonably available to the Indemnified Party aieimnified Person which relates to such action ain@lThe indemnifying party shall keep
the Indemnified Party or Indemnified Person fulppased at all times as to the status of the defenany settlement negotiations with
respect thereto. No indemnifying party shall belgafor any settlement of any action, claim or gexdting effected without its written conse
provided, however, that the indemnifying party $hat unreasonably withhold, delay or conditiondtsisent. No indemnifying party shall,
without the consent of the Indemnified Party ordmuhified Person, consent to entry of any judgmeminter into any settlement or other
compromise which does not include as an uncondititerm thereof the giving by the claimant or pidirio such Indemnified Party or
Indemnified Person of a release from all liabilityrespect to such Claim. Following indemnificatias provided for hereunder, the
indemnifying party shall be subrogated to all rigybf the Indemnified Party or Indemnified Persothwespect to all third parties, firms or
corporations relating to the matter for which inaéfication has been made. The failure to deliveittem notice to the indemnifying party
within a reasonable time of the commencement ofsaih action shall not relieve such indemnifyingtyaf any liability to the Indemnified
Person or Indemnified Party under this Sectiorx6ept to the extent that the indemnifying partprigjudiced in its ability to defend such
action.

(D) The indemnity agreements contained herein $eaih addition to
(I) any cause of action or similar right of the émanified Party or Indemnified Person against tliemnifying party or others, and (I) any
liabilities the indemnifying party may be subjectdursuant to the law.

SECTION 7. CONTRIBUTION.

To the extent any indemnification by an indemnifyarty is prohibited or limited by law, the indeifying party agrees to make the
maximum contribution with respect to any amountsabich it would otherwise be liable under Sectéto the fullest extent permitted by
law; PROVIDED, HOWEVER, that:

(1) no contribution shall be made under circumsésnehere the maker would not have been liablentdemnification under the fault
standards set forth in

Section 6; (1) no seller of Registrable Securitiedity of fraudulent misrepresentation (within tiieeaning of Section 11(f) of the 1933 Act)
shall be entitled to contribution from any selléRegistrable Securities who was not guilty of ftalent
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misrepresentation; and (IIl) contribution by anileseof Registrable Securities shall be limitecaimount to the net amount of proceeds
received by such seller from the sale of such Redile Securities.

SECTION 8. REPORTS UNDER THE 1934 ACT.

With a view to making available to the Investor benefits of Rule 144 promulgated under the 193BoA@ny other similar rule or regulati
of the SEC that may at any time permit the Invegiaell securities of the Company to the publithaiit registration ("RULE 144"), provid
that the Investor holds any Registrable Securéreseligible for resale under Rule 144

(k), the Company agrees to:

(A) make and keep public information availabletlasse terms are understood and defined in Rule 144;

(B) file with the SEC in a timely manner all repoeind other documents required of the Company uhdet933 Act and the 1934 Act so
long as the Company remains subject to such rageinés (it being understood that nothing hereinl inait the Company's obligations under
Section 5(c) of the Investment Agreement) and illregfof such reports and other documents is rexgufor the applicable provisions of Rule
144; and

(C) furnish to the Investor, promptly upon requéta written statement by the Company that it tasplied with the reporting requirements
of Rule 144, the 1933 Act and the 1934 Act, (I§apy of the most recent annual or quarterly repbthe Company and such other reports
and documents so filed by the Company, and (lithsather information as may be reasonably requéstpdrmit the Investor to sell such
securities pursuant to Rule 144 without registratio

SECTION 9. NO ASSIGNMENT OF REGISTRATION RIGHTS.

The rights and obligations under this Agreementl sted be assignable.

SECTION 10. AMENDMENT OF REGISTRATION RIGHTS.

The provisions of this Agreement may be amendey with the written consent of the Company and Itwes
SECTION 11. MISCELLANEOUS.

(A) Any notices or other communications requiregpermitted to be given under the terms of this &grent that must be in writing will be
deemed to have been delivered (I) upon receiptnvdedivered personally; (I1) upon receipt, whentdmnfacsimile (provided a confirmation
of transmission is mechanically or electronicalgngrated and kept on file by the sending partyjtiBrone (1) day after deposit with a
nationally recognized overnight delivery servigeeach case properly addressed to the party tivectee same. The addresses and facsimile
numbers for such communications shall be:

If to the Company:

Tower Tech Holdings, Inc.
980 Maritime Dr., Suite 6
Manitowoc, WI 54220
Telephone: (920) 684-5531
Facsimile: (920) 682-0300

If tothe Investor:
Dutchess Private Equities Fund, LP
9
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50 Commonwealth Ave, Suite 2 Boston, MA 02116 Te@ape: (617) 301-4700 Facsimile: (617) 249-0947
Each party shall provide five (5) business daysrpiotice to the other party of any change in asklirphone number or facsimile number.

(B) Failure of any party to exercise any right emedy under this Agreement or otherwise, or dejag party in exercising such right or
remedy, shall not operate as a waiver thereof.

(C) This Agreement and the Transaction Documemstiate the entire agreement among the partietdeith respect to the subject matter
hereof and thereof. There are no restrictions, [es) warranties or undertakings, other than teséorth or referred to herein and therein.

(D) This Agreement and the Transaction Documerpeaede all prior agreements and understandingagithe parties hereto with respect
to the subject matter hereof and thereof.

(E) The headings in this Agreement are for convereeof reference only and shall not limit or othisenaffect the meaning hereof. Whenever
required by the context of this Agreement, the glagshall include the plural and masculine shadlide the feminine. This Agreement shall
not be construed as if it had been prepared bybtie parties, but rather as if all the partied heepared the same.

(F) This Agreement may be executed in two or mdeaiical counterparts, each of which shall be dekeameoriginal but all of which shall
constitute one and the same agreement. This Agrgeontece executed by a party, may be delivereidmther party hereto by facsimile
transmission of a copy of this Agreement bearirgdignature of the party so delivering this Agreeme

(G) Each party shall do and perform, or cause tddree and performed, all such further acts andythiand shall execute and deliver all such
other agreements, certificates, instruments andrdeats, as the other party may reasonably requestier to carry out the intent and
accomplish the purposes of this Agreement anddhsummation of the transactions contemplated hereby

(H) In case any provision of this Agreement is h@jca court of competent jurisdiction to be excessn scope or otherwise invalid or
unenforceable, such provision shall be adjustdterahan voided, if possible, so that it is enfalile to the maximum extent possible, and the
validity and enforceability of the remaining prawiss of this Agreement will not in any way be affstt or impaired thereby.

SECTION 12. DISPUTES SUBJECT TO ARBITRATION GOVERNBY MASSACHUSETTS LAW

All disputes arising under this agreement shaljtreerned by and interpreted in accordance withatvs of the Commonwealth of
Massachusetts, without regard to principles of kondf laws. The parties to this agreement wilbmit all disputes arising under this
agreement to arbitration in Boston, Massachusefizré a single arbitrator of the American ArbitoatiAssociation ("AAA"). The arbitrator
shall be selected by application of the rules efAlAA, or by mutual agreement of the parties, extleat such arbitrator shall be an attorney
admitted to practice law in the Commonwealth of Béahusetts. No party to this agreement will chgketie jurisdiction or venue provisions
as provided in this section. Nothing contained imesball prevent the party from obtaining an injtioi.

*.*.*
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SIGNATURE PAGE OF REGISTRATION RIGHTSAGREEMENT

Your signature on this Signature Page evidencesagneement to be bound by the terms and conditibtise Investment Agreement and the
Registration Rights Agreement as of the date firiten above.

The undersigned signatory hereby certifies thatdwread and understands the Registration Rightseftent, and the representations made
by the undersigned in this Registration Rights &gnent are true and accurate, and agrees to be bgutdterms.

DUTCHESSPRIVATE EQUITIESFUND, L.P.,
BY ITSGENERAL PARTNER,
DUTCHESS CAPITAL MANAGEMENT, LLC

By: /s/ DOUGLAS H. LEI GHTON

Dougl as H. Lei ghton, Managi ng Menber

TOWER TECH HOLDINGS, INC.

By /s/ CHRI STOPHER C. ALLIE

Chris Allie, President
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