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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 reported):  October 19, 2007  

   

Tower Tech Holdings Inc.  
(Exact name of Registrant as Specified in its Charter)  

   

   
   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   
   
�             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
�                                     Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act  
                                                (17 CFR 240.14d-2(b))  
   
�                                     Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act  
                (17 CFR 240.13e-4(c))  
   
   

   

   
 

Nevada  
(State or Other Jurisdiction of Incorporation)  

        
0-31313  

   88-0409160  
(Commission File Number)  

   
(IRS Employer Identification 

No.)  
        
        

101 South 16 th Street, P.O. Box 1957  
Manitowoc, Wisconsin 54221-1957  

(Address of Principal Executive Offices and Zip Code)  
        

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

        
(Former Name or Former Address, if Changed Since Last Report)  



   
Item 2.01               Completion of Acquisition or Disposition of Assets  
   
                Brad Foote Gear Works, Inc. Acquisition  
   
On October 19, 2007, pursuant to a previously disclosed Stock Purchase Agreement (the “Stock Purchase Agreement”) with Brad Foote Gear 
Works, Inc. (“Brad Foote Gear Works”) and its stockholders, Tower Tech Holdings Inc. (the “Company”) completed its acquisition of all of the 
outstanding stock of Brad Foote Gear Works, an Illinois-based manufacturer of gearing systems for the wind turbine, oil and gas and energy-
related industries. The purchase price for the Brad Foote Gear Works acquisition consisted of cash and stock. The stock portion of the purchase 
price consisted of 16,036,450 shares of Company Common Stock at a per share price of $4.00, which represented a discount to the market price 
at the time of the execution of the Stock Purchase Agreement and the consummation of the acquisition of Brad Foote Gear Works. The cash 
portion of the purchase price was approximately $64 million, plus an amount equal to the tax cost to the Brad Foote Gear Works stockholders of 
making an election under Section 338(h)(10) of the Internal Revenue Code.  A portion of the stock and cash will be held in escrow for an 
eighteen month escrow period. The cash amount of the purchase price was funded through debt and equity financing, the terms of which are 
disclosed below under the heading “Tontine Capital Partners Financing.”  
   
Upon closing of the acquisition, the Company appointed J. Cameron Drecoll to the positions of chief executive officer and director of the 
Company. Mr. Drecoll owned approximately 80% of the outstanding stock of Brad Foote Gear Works prior to the acquisition, and thus received 
a pro rata portion of cash and stock consideration from the Company pursuant to the Stock Purchase Agreement. The terms of Mr. Drecoll’s 
employment agreement and appointment as a director are described in further detail under Item 5.02 of this Current Report.  
   
The Company assumed approximately $25.5 million of senior debt from Brad Foote Gear Works in connection with the acquisition. In addition, 
it acquired Brad Foot Gear Works’ option to purchase two of its facilities that are currently leased.  
   
Upon closing of the acquisition, the Company executed a Registration Rights Agreement with J. Cameron Drecoll, Pat Rosmonowski, Dennis 
Palmer and Noel Davis, who were all of the stockholders of Brad Foote Gear Works. The Registration Rights Agreement grants to the former 
Brad Foote Gear Works stockholders (and their qualifying transferees) certain demand and “piggyback” registration rights with respect to the 
shares of Tower Tech Common Stock issued to them under the Stock Purchase Agreement. The registration rights granted under the Registration 
Rights Agreement terminate as to a stockholder when the securities held by such person have: (i) been effectively registered and disposed of in 
accordance with a registration statement; (ii) been sold to the public pursuant to Rule 144; or (iii) are eligible for resale under Rule 144(k).  
   
The foregoing summaries of the Brad Foote Gear Works acquisition and the related Registration Rights Agreement do not purport to be 
complete and are qualified in their entirety by reference to the Stock Purchase Agreement, a copy of which was previously filed as Exhibit 2.1 to 
the Company’s Current Report on Form 8-K filed August 24, 2007 and is incorporated herein by reference, and the Registration Rights 
Agreement, a copy of which is attached hereto as Exhibit 10.2 and is incorporated herein by reference.  
   

 



   
                Tontine Capital Partners Financing  
   
On October 19, 2007, pursuant to a previously disclosed Securities Purchase Agreement (the “Securities Purchase Agreement”) with Tontine 
Capital Partners, L.P., Tontine Capital Overseas Master Fund, L.P. (together, the  “Original Tontine Parties”) and Tontine Partners, L.P., Tontine 
25 Overseas Fund, Ltd., and Tontine Overseas Master Fund, L.P., which were added as parties to the Securities Purchase Agreement on October 
19, 2007 (collectively, with the Original Tontine Parties, “Tontine”), the Company sold 12.5 million shares of Common Stock to Tontine in a 
private placement at $4.00 per share for a total purchase price of $50 million in the aggregate.  
   
In addition, pursuant to the Securities Purchase Agreement, Tontine provided interim debt financing in exchange for senior subordinated 
convertible promissory notes from the Company in the aggregate amount of approximately $25 million (each, a “Note,” and collectively, the 
“Notes”). The Notes, which accrue interest at 9.5% per annum until July 19, 2008 and 13.5% thereafter, mature on October 19, 2010 and are 
subject to acceleration upon customary events of default. For each Note, the Company must repay 10% of the original principal amount on the 
first anniversary of issuance, 40% of the original principal amount on the second anniversary and the remaining outstanding balance on the third 
anniversary. Each Tontine Note holder has the right to convert both (i) the outstanding principal of its Note, and (ii) any interest thereon 
(including both paid-in-kind interest and accrued and unpaid interest) into newly issued shares of Common Stock of the Company at a 
conversion rate of $7.50 per share (the “Conversion Rights”).  The Conversion Rights become effective January 19, 2008, however, the 
Conversion Rights may not be exercised during the six-month period following a date on which the Company files a registration statement with 
the Securities and Exchange Commission for the purpose of registering shares to be offered by the Company in a rights offering to its 
stockholders. The Company may prepay any Note in whole or in part at any time, unless the holder of such Note has exercised its Conversion 
Rights.  
   
Prior to the consummation of the transactions described above, Tontine owned approximately 31% of the Company’s issued and outstanding 
Common Stock, a portion of which was acquired in a private placement to Tontine by the Company in March of 2007.  In connection with that 
private placement, the Company entered into a Securities Purchase Agreement with Tontine (the “March 2007 Agreement”), the terms of which 
are described in the Company’s Current Report on Form 8-K filed March 5, 2007.  In addition to the rights granted to the Original Tontine 
Parties in connection with the March 2007 Agreement, the Company agreed under the Securities Purchase Agreement that (i) for so long as 
Tontine or its affiliates hold at least 20% of the Company’s then issued and outstanding Common Stock, Tontine shall have the right to appoint 
three members of the Company’s Board of Directors, and (ii) it would not revoke its approval of the acquisition of up to 40% of Company 
Common Stock on a fully-diluted basis by Tontine.  
   
On October 19, 2007, the Company and Tontine also amended their existing Registration Rights Agreement (which was entered into in 
connection with the March 2007 Agreement), pursuant to  
   

 



   
which the Company agreed to register for resale the shares issued to Tontine pursuant to the Securities Purchase Agreement. The amendment 
extended to July 19, 2008, the deadline for the Company’s obligation to file a registration statement and added additional Tontine entities as 
parties.  
   
The foregoing summary of the financing does not purport to be complete and is qualified in its entirety by reference to the Securities Purchase 
Agreement, a copy of which was previously filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed August 24, 2007 and is 
incorporated herein by reference, the Notes, copies of which are attached hereto as Exhibits 10.3, 10.4 and 10.5 and which are incorporated 
herein by reference, and the Amendment to the Registration Rights Agreement which is attached hereto as Exhibit 10.6 and is incorporated 
herein by reference.  
   
Item 2.03                                           Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant  
   
The information set forth in Item 2.01 above with respect to the Notes issued to Tontine and its affiliates is incorporated herein by reference.  
   
The information set forth in Item 2.01 above with respect to the Company’s assumption of approximately $25.5 million of outstanding senior 
debt from Brad Foote Gear Works in connection with the acquisition is incorporated herein by reference. The senior debt is comprised of the 
following loans that Brad Foote Gear Works has obtained from LaSalle Bank National Association (“LaSalle”) pursuant to a Loan and Security 
Agreement dated as of January 17, 1997, as amended (the “Loan Agreement”), which continued upon closing of the acquisition: (i) a $7 million 
revolving line of credit loan (the “Revolving Loan”); (ii) a consolidated term loan in the original principal sum of approximately $7.8 million 
(the “Term Loan”); (iii) an $11 million non-revolving equipment line of credit (the “Equipment Loan”); and (iv) a $9 million non-revolving 
equipment line of credit with a term conversion feature (the “Equipment Loan No. 2”).  
   
The Loan Agreement states that the Revolving Loan, Term Loan, Equipment Loan and Equipment Loan No. 2 are secured by all of the assets of 
Brad Foote Gear Works and that Brad Foote Gear Works must maintain insurance on the collateral. The Loan Agreement requires Brad Foote 
Gear Works to comply with standard covenants, including financial covenants relating to ratios of cash flow coverage and senior debt to 
EBITDA, and to submit annual audited financial statements of the Company at the close of each fiscal year. In addition, Brad Foote Gear Works 
must maintain a $1 million key man life insurance policy upon the life of J. Cameron Drecoll. The Loan Agreement prohibits Brad Foote Gear 
Works from the following: (i) selling, leasing, transferring or disposing of its assets, including shares of stock, except for inventory sold in the 
ordinary course of business and sales of obsolete or worn out personal property which is replaced by property of at least equal value; (ii) 
engaging in any transaction which results in a change of control of its ownership, other than its acquisition by the Company; (iii) making 
distributions or dividends (other than stock dividends) to its equity holders, including the Company; (iv) incurring indebtedness to affiliates in 
excess of $500,000 in the aggregate, excluding the $25 million aggregate of debt owed by the Company to Tontine; (v) making loans to affiliates 
in excess of $500,000 in aggregate; and (vi) making payments on subordinated debt, other than interest payments due to Tontine. Each of the 
Revolving Loan, Term Loan, Equipment Loan and Equipment Loan No. 2 become immediately due and payable upon breach of any covenants 
or representations made by Brad Foote Gear Works in the Loan Agreement, including those covenants described above, and upon other 
customary events of default.  
   
The Revolving Loan, which matures on June 30, 2008, had approximately $5.7 million outstanding at closing of the Brad Foote Gear Works 
acquisition. Interest is payable monthly and accrues on Revolving Loan advances at a variable rate of Prime minus 1% (the “Base Rate”); 
however, Brad Foote Gear Works has the option of selecting up to five portions of the outstanding principal balance of the Note, in multiples of 
$50,000, to bear interest at an adjusted LIBOR rate. Any amount of principal which is not paid when due bears interest payable on demand at a 
rate per annum equal to the Base Rate plus 3% and is subject to a 3% late payment charge.  
   
The Term Loan, which matures on January 31, 2011, had approximately $5.3 million outstanding at closing of the Brad Foote Gear Works 
aquisition and requires monthly principal and interest payments. The monthly amount of principal due is $131,655 and interest accrues on the 
outstanding balance of the Term Loan at the Base Rate.  
   
The Equipment Loan, which matures on April 30, 2012, had approximately $10.1 million outstanding at closing of the Brad Foote Gear Works 
acquisition. The outstanding principal balance of the Equipment Loan is payable in monthly installments of principal plus interest, which accrues 
at the Base Rate. Any amount of principal which is not paid when due bears interest payable on demand at a rate per annum equal to the Base 
Rate plus 3% and is subject to a 5% late payment charge.  
   
The Equipment Loan No. 2, which matures on June 30, 2013, had approximately $4.5 million outstanding at closing of the Brad Foote Gear 
Works acquisition. Interest is payable monthly at the Base Rate until June 30, 2008 (the “Conversion Date”), at which point Brad Foote Gear 
Works must make monthly payments consisting of principal and interest. The manner of calculation for interest after the Conversion Date will 
be subject to a one-time election by Brad Foote Gear Works, and will be either the Base Rate or a fixed rate equal to 2% above the “swap rate” 
as determined by LaSalle in accordance with the terms of the Equipment Loan. If Brad Foote Gear Works elects to pay the fixed interest rate, 
prepayments on Equipment Loan No. 2 will be subject to certain conditions, including a penalty charge equal to a percentage multiple of the 
principal amount prepaid, which multiple will be calculated based on the amount of time that has elapsed since the Conversion Date.  
   
Item 3.02               Unregistered Sales of Equity Securities  
   
The information set forth in Item 2.01 above with respect to the sale of 16,036,450 shares of Company Common Stock to Brad Foote 
shareholders, 12.5 million shares of Company Common Stock to Tontine and its affiliates, and the issuance of senior subordinated convertible 
promissory notes to Tontine and its affiliates in transactions that are not registered under the Securities Act of 1933, as amended, is incorporated 
herein by reference. In all cases, the securities were issued in reliance on the registration exemption provided by Section 4(2) of the Securities 
Act of 1933, as amended.  



   
Item 5.02                                              Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 

Arrangements of Certain Officers  
   
Upon closing of the acquisition of Brad Foote Gear Works, the Company entered into an employment agreement with the chief executive officer 
of Brad Foote Gear Works, J. Cameron Drecoll, who has assumed chief executive responsibilities for the combined company. Mr. Drecoll was 
also appointed to Tower Tech’s Board of Directors, to serve until the next annual meeting of stockholders, pursuant to the terms of the Stock 
Purchase Agreement.  
   
Mr. Drecoll’s term of service as a director is also subject to a proxy agreement with Tontine, whereby Tontine agreed that, so long as the former 
Brad Foote Gear Works stockholders collectively own at least 15% of the Common Stock of the Company, Tontine and its affiliates will vote 
their shares of the Common Stock of the Company for Mr. Drecoll in any election of directors of the Company. The former Brad Foote Gear 
Works stockholders similarly agreed that, so long as Tontine and its affiliates have the right to appoint at least one director to the Board of 
Directors of the Company under either the March 2007 Agreement or the Securities Purchase Agreement, the Brad Foote Gear Works 
stockholders will vote their shares of Common Stock of the Company in favor of the election of those individuals appointed by Tontine.  
   

 



   
The Board appointed Mr. Drecoll to the position of chief executive officer effective October 19, 2007. Mr. Drecoll’s employment agreement 
provides for an annual base salary of $250,000, subject to review and upward adjustment by the Board on at least an annual basis. In addition, 
Mr. Drecoll will be eligible each year during the term of the employment agreement for an annual bonus based on individual and Company 
performance criteria to be established by the Board, and will be eligible to participate in the Company’s 2007 Equity Incentive Plan and standard 
employee benefits.  
   
The employment agreement has a term of three years, which may be shortened if termination occurs prior to that time, as follows: (i) by the 
Company for “cause” (as defined in the employment agreement), if Mr. Drecoll fails to cure the reasons that constitute “cause” within thirty 
calendar days of receiving notice from the company; (ii) by the Company without “cause” upon thirty calendar days’ written notice; or (iii) by 
Mr. Drecoll for “good reason” (as defined in the employment agreement), if the Company fails to cure the reasons that constitute “good reason” 
within thirty calendar days of receiving notice from Mr. Drecoll. In the event that Mr. Drecoll is terminated without “cause” or if he terminates 
his employment for “good reason,” the Company will be obligated to pay to him his base salary for the remainder of the agreement’s three-year 
term, or a period of twelve months, whichever is greater, plus other benefits for which he is eligible. The employment agreement also provides 
that Mr. Drecoll shall receive his base salary for a period of twelve months, plus other benefits for which he is eligible, if he is terminated 
without “cause” within one year of a “change of control” (as defined in the agreement). The employment agreement contains non-competition 
and non-solicitation covenants that continue for two years after termination of Mr. Drecoll’s employment.  
   
Mr. Drecoll has been the majority shareholder and chief executive officer of Brad Foote Gear Works since 1996. Mr. Drecoll received 
approximately $43 million in cash and 12.7 million shares of Tower Tech Common Stock pursuant to the Company’s Stock Purchase Agreement 
with Brad Foote Gear Works.  
   
The foregoing summary of Mr. Drecoll’s employment agreement does not purport to be complete and is qualified in its entirety by reference to 
the Employment Agreement, a copy of which is attached hereto as Exhibit 10.7 and is incorporated herein by reference.  
   
Item 8.01               Other Events  
   
On October 22, 2007, the Company issued a press release announcing the events described in this Current Report.  A copy of this press release is 
furnished as Exhibit 99.1.  
   
On October 23, 2007, the Company issued a press release announcing two additions to its senior management team. Lars Moller, who has more 
than 20 years of experience in the wind industry, will serve as Executive Vice President of Business Development and in that position will 
oversee the development of the Company’s supplier relationships. Matthew Gadow will serve as Executive Vice President of Strategic Planning. 
His responsibilities will involve assisting the Company with acquisitions, joint ventures and other strategic projects. A copy of the press release 
announcing the employment of Mssrs. Moller and Gadow is furnished as Exhibit 99.2.  
   
   

 



   
Item 9.01               Financial Statements and Exhibits  
   

   
   

 

(a)  Financial Statements of business acquired  
   

Tower Tech Holdings Inc. will provide the financial statements of Brad Foote Gear Works, Inc. required by paragraph (a) of 
Item 9.01 of Form 8-K on a Form 8-K/A within 71 days of the date that this initial report on Form 8-K is required to be filed 
with the Securities and Exchange Commission.  

      
(b)  Pro Forma Financial Information  
   

Tower Tech Holdings Inc. will provide the pro forma information required by paragraph (b) of Item 9.01 of Form 8-K on a 
Form 8-K/A within 71 days of the date that this initial report on Form 8-K is required to be filed with the Securities and 
Exchange Commission.  

      
(c)  Shell Company Transactions. None.  
      
(d)  Exhibits:  

   

2.1  Stock Purchase Agreement dated August 22, 2007 among the Company, Brad Foote Gear Works, Inc. and the shareholders 
of Brad Foote Gear Works, Inc. — incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K 
filed August 24, 2007  

   

10.1  Securities Purchase Agreement dated August 22, 2007 among the Company, Tontine Capital Partners, L.P., Tontine Capital 
Overseas Master Fund, L.P., Tontine Partners, L.P., Tontine Overseas Fund, Ltd. and Tontine 25 Overseas Master Fund, 
L.P. — incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed August 24, 2007  

   

10.2  Registration Rights Agreement dated October 19, 2007 among the Company, J. Cameron Drecoll, Pat Rosmonowski, Dennis 
Palmer and Noel Davis  

   

10.3  Senior Subordinated Convertible Promissory Note dated October 19, 2007 to Tontine Capital Overseas Master Fund, L.P.  
   

10.4  Senior Subordinated Convertible Promissory Note dated October 19, 2007 to Tontine Partners, L.P.  
   

10.5  Senior Subordinated Convertible Promissory Note dated October 19, 2007 to Tontine Overseas Fund, Ltd.  
   

10.6  Amendment to Registration Rights Agreement dated as of October 19, 2007, among the Company, Tontine Capital Partners, 
L.P., Tontine Capital Overseas Master Fund, L.P., Tontine Partners, L.P., Tontine Overseas Fund, Ltd. and Tontine 25 
Overseas Master Fund, L.P.  

   

10.7  Employment Agreement dated October 19, 2007 between the Company and J. Cameron Drecoll  
   

99.1  Press Release dated October 22, 2007 announcing completion of the acquisition of Brad Foote Gear Works, Inc.  
   

99.2  Press Release dated October 23, 2007 announcing additions to senior management team  
   



SIGNATURES  
   

                Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized.  
   

   

   
 

Date: October 24, 2007  
   

      
   

TOWER TECH HOLDINGS INC.  
      
   

/s/ Steven A. Huntington  
   

   
Steven A. Huntington  

   
Chief Financial Officer  
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REGISTRATION RIGHTS AGREEMENT  

   

This REGISTRATION RIGHTS AGREEMENT, dated as of October 19, 2007 (the “ Agreement ” ), is entered into by and among 
TOWER TECH HOLDINGS INC., a Nevada corporation (the “ Company ”) and J. Cameron Drecoll, an individual and resident of Illinois 
(“Drecoll”), Pat Rosmonowski, an individual and resident of Illinois (“Rosmonowski”), Dennis Palmer, an individual resident in Florida 
(“Palmer”) and Noel Davis, an individual resident in Indiana (“Davis”) ( Drecoll, Rosmonowski, Palmer and Davis are collectively referred to 
herein as the “ Purchasers ”) .  

RECITALS:  

A.            The Company desires to issue and sell Sixteen Million Thirty Six Thousand Four Hundred Fifty (16,036,450) shares of its 
Common Stock to the Holders as set forth in the Stock Purchase Agreement, dated as of August 22, 2007, entered into by and among the 
Company, Brad Foote Gear Works, Inc. and the Purchasers (the “ Stock Purchase Agreement ”);  

B.            It is a condition precedent to the consummation of the transactions contemplated by the Stock Purchase Agreement that the 
Company provide for the rights set forth in this Agreement; and  

C.            Certain terms used in this Agreement are defined in Article 1 hereof.  

AGREEMENT  

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements hereinafter contained, and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, intending to be legally bound, the 
parties hereto hereby agree as follows:  

ARTICLE 1  
DEFINITIONS  

“ Affiliate ” means any Person that directly or indirectly controls, or is under control with, or is controlled by such Person.  As used in 
this definition, “control” (including with its correlative meanings, “controlled by” and “under common control with”) shall mean the possession, 
directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person (whether through ownership of 
securities or partnership or other ownership interests, by contract or otherwise).  

“ Business Day ” means any day excluding Saturday, Sunday or any other day which is a legal holiday under the laws of the State of 
Wisconsin or is a day on which banking institutions therein located are authorized or required by law or other governmental action to close.  

 “ Closing Date ” has the meaning ascribed to such term in the Stock Purchase Agreement.  

“ Common Stock ” means the common stock, par value $0.001 per share, of the Company.  

“ Company ” has the meaning set forth in the preamble.  

“ Demand Notice ” has the meaning set forth in Section 2.2 .  

 



“ Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated 
thereunder.  

“ Holders ” means holders of the Registrable Securities.  

“ Indemnified Party ” has the meaning set forth in Section 2.8 .  

“ Losses ” has the meaning set forth in Section  2.8 .  

“ Majority Holders ” means those Holders holding a majority of the Registrable Securities.  

“ Person ” means any individual, company, partnership, firm, joint venture, association, joint-stock company, trust, unincorporated 
organization, governmental body or other entity.  

“ Piggyback Registration ” has the meaning set forth in Section 2.3 .  

“ Purchasers ” has the meaning set forth in the preamble.  

“Purchase Price” has the meaning ascribed to such term in the Stock Purchase Agreement.  

“ Registrable Securities ” means, subject to the immediately following sentences, (i) shares of Common Stock acquired by the 
Purchasers from the Company pursuant to the Stock Purchase Agreement and so long as this Agreement is still in effect, any other shares of 
Common Stock acquired by the Purchasers on or after the Closing Date, and (ii) any shares of Common Stock issued or issuable, directly or 
indirectly, with respect to the securities referred to in clause (i) by way of stock dividend or stock split or in connection with a combination of 
shares, recapitalization, merger, consolidation or other reorganization.  In addition, any particular shares of Common Stock constituting 
Registrable Securities will cease to be Registrable Securities when they (x) have been effectively registered under the Securities Act and 
disposed of in accordance with a Registration Statement covering them, (y) have been sold to the public pursuant to Rule 144 (or by similar 
provision under the Securities Act), or (z) are eligible for resale by the Holder thereof under Rule 144(k) (or by similar provision under the 
Securities Act) without any limitation on the amount of securities that may be sold under paragraph (e) thereof.  

“ Registration Statement ” means a registration statement on Form S-3 (or, if the Company is not eligible to use Form S-3, such other 
appropriate registration form of the SEC pursuant to which the Company is eligible to register the resale of Registrable Securities) filed by the 
Company under the Securities Act which covers any of the Registrable Securities pursuant to the provisions of this Agreement, including the 
prospectus, amendments and supplements to such registration statement, including post-effective amendments, all exhibits and all material 
incorporated by reference in such registration statement, which shall permit the Purchasers to offer and sell, on a delayed or continuous basis 
pursuant to Rule 415 under the Securities Act, the Registrable Securities.  

“ register ,” “ registered ” and “ registration ” each shall refer to a registration effected by preparing and filing a registration statement 
or statements or similar documents in compliance with the Securities Act and the declaration or ordering of effectiveness of such registration 
statement(s) or documents by the SEC.  
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“  Rule 144 ”  means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended from time to time, 
or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such Rule.  

“ Rule 415 ” means Rule 415 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended from time to time, 
or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such Rule.  

“ SEC ” means the United States Securities and Exchange Commission or any other federal agency at the time administering the 
Securities Act.  

“ Securities Act ” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.  

“ Stock Purchase Agreement ” has the meaning set forth in the recitals.  

ARTICLE 2  
REGISTRATION RIGHTS  

2.1           Current Public Information .  The Company covenants that it will use its best efforts to file all reports required to be filed by it 
under the Exchange Act and the rules and regulations adopted by the SEC thereunder, and will use its reasonable best efforts to take such further 
action as the Holders may reasonably request, all to the extent required to enable the Holders to sell Registrable Securities pursuant to Rule 144 
or Rule 144A adopted by the SEC under the Securities Act or any similar rule or regulation hereafter adopted by the SEC.  The Company shall, 
upon the request of a Holder, deliver to such Holder a written statement as to whether it has complied with such requirements during the twelve 
month period immediately preceding the date of such request.  

2.2           Demand Registration .   
(a)   Subject to Section 2.2(h) , at any time after the one year anniversary of this Agreement and upon the written request of the 

Majority Holders, requesting that the Company effect the registration under the Securities Act of all or part of such Holders’ Registrable 
Securities and specifying the intended method of disposition thereof (the “ Demand Notice ”), the Company will promptly give written notice of 
such requested registration to all Holders, and thereupon the Company will use its reasonable best efforts to file with the SEC as soon as 
reasonably practicable following the Demand Notice (but in no event later than the date that is 90 days after the Demand Notice) a Registration 
Statement.  The Company shall use its reasonable best efforts to cause such Registration Statement to be declared effective by the SEC within 90 
days after the initial filing of the Registration Statement, and if such Registration Statement is not declared effective within 90 days after its 
initial filing, as soon as possible thereafter.  The Company shall include in such Registration Statement:  

(i)            the Registrable Securities which the Holders have requested to be registered by the Company for disposition in 
accordance with the intended method of disposition stated in such request;  

(ii)           all other Registrable Securities the holders of which shall have made a written request to the Company for 
registration thereof within 30 days after the giving of such written notice by the Company (which request shall specify the intended 
method of disposition of such Registrable Securities); and  
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(iii)          all shares of Common Stock which the Company or Persons entitled to exercise “piggy-back” registration rights 
pursuant to contractual commitments of the Company may elect to register in connection with the offering of Registrable Securities 
pursuant to this Section 2.2 ;  

all to the extent requisite to permit the disposition (in accordance with the intended methods thereof as aforesaid) of the Registrable Securities 
and the additional shares of Common Stock, if any, so to be registered; provided, that, the provisions of this Section 2.2 shall not require the 
Company to effect more than two registrations of Registrable Securities.  

(b)           Notwithstanding anything to the contrary contained in this Agreement, the Company shall not be required to effect a 
registration pursuant to this Section 2.2 within 180 days following the effective date of a registration statement filed by the Company in 
accordance with Sections 2.2 or 2.3 for the account of another Holder of Registrable Securities if the Holders were afforded the opportunity to 
include the Registrable Securities in such registration.  

(c)   The registrations under this Section 2.2 shall be on an appropriate Registration Statement that permits the disposition of 
such Registrable Securities in accordance with the intended methods of distribution specified by the Majority Holders in their request for 
registration.  The Company agrees to include in any such Registration Statement all information which Holders of Registrable Securities being 
registered shall reasonably request to effect the registration.  

(d)   A registration requested pursuant to this Section 2.2 shall not be deemed to have been effected (i) unless a Registration 
Statement with respect thereto registering all of the Registrable Securities initially included on such Registration Statement pursuant to Section 
2.2(a)(i) and (ii) has become effective; provided, that a Registration Statement which does not become effective after the Company has filed a 
Registration Statement with respect thereto solely by reason of the refusal to proceed of the Majority Holders (other than a refusal to proceed 
based upon the advice of counsel relating to a matter with respect to the Company) or because of a breach of this Agreement by any Holder shall 
be deemed to have been effected by the Company at the request of the Majority Holders unless the Holders electing to have Registrable 
Securities registered pursuant to such Registration Statement shall have elected to pay all fees and expenses otherwise payable by the Company 
in connection with such registration pursuant to Section 2.7 , (ii) if, after it has become effective, such registration is withdrawn by the Company 
(other than at the request of the Majority Holders) or interfered with by any stop order, injunction or other order or requirement of the SEC or 
other governmental agency or court for any reason prior to the expiration of a 180 day period following such Registration Statement’s 
effectiveness; provided, however, that the Company shall remain obligated to use its reasonable best efforts to obtain the withdrawal of such stop 
order and otherwise undertake its obligations as set forth in Section 2.5 with respect to such Registration Statement, or (iii) if the conditions to 
closing specified in any purchase agreement or underwriting agreement entered into in connection with such registration are not satisfied, other 
than due solely to some act or omission by the Holders electing to have Registrable Securities registered pursuant to such Registration Statement. 

(e)   If a requested registration pursuant to this Section 2.2 involves an underwritten offering, and the managing underwriter 
shall advise the Company in writing (with a copy to each Holder of Registrable Securities requesting registration) that, in its opinion, the number 
of securities requested to be included in such registration (including securities of the Company which are not Registrable Securities) exceeds the 
number which can be sold in such offering within a price range reasonably acceptable to the Company and to the holders of a majority (by 
number of shares) of the Registrable Securities requested to be included in such Registration Statement, the Company will include in such 
registration, to the extent of the number which the Company is so advised can be sold in such offering, (i) first, the Registrable Securities which 
have been requested to be included in such registration by the  
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Holders pursuant to this Agreement (pro rata based on the amount of Registrable Securities sought to be registered by such Persons), (ii) second, 
provided that no securities sought to be included by the Holders have been excluded from such registration, the securities of other Persons 
entitled to exercise “piggy-back” registration rights pursuant to contractual commitments of the Company (pro rata based on the amount of 
securities sought to be registered by such Persons) and (iii) third, securities the Company proposes to register.  

(f)    The Company shall use its reasonable best efforts to keep any Registration Statement filed pursuant to this Section 2.2 
continuously effective until the Registrable Securities registered pursuant to such Registration Statement cease to constitute Registrable 
Securities.  

(g)   The Company shall have the right at any time, to suspend the filing of a Registration Statement under this Section 2.2 or 
require that the Holders of Registrable Securities suspend further open market offers and sales of Registrable Securities pursuant to a 
Registration Statement filed hereunder for a period not to exceed an aggregate of 30 days in any six month period or an aggregate of 60 days in 
any twelve-month period for valid business reasons (not including avoidance of their obligations hereunder) (i) to avoid premature public 
disclosure of a pending corporate transaction, including pending acquisitions or divestitures of assets, mergers and combinations and similar 
events; (ii) upon the occurrence of any of the events specified in Section 2.5(e) , until the time that the Holders receive copies of a supplement or 
amendment to the prospectus included in the applicable Registration Statement as contemplated in Section 2.5(e) ; and (iii) upon the occurrence 
of any of the events specified in Section 2.5(i) , until the time the Company notifies the Holders in writing that such suspension is no longer 
effective.  

2.3           Piggyback Registration .  
(a)   Whenever the Company proposes to register any of its securities under the Securities Act (other than pursuant to a 

registration pursuant to Section 2.2 , a registration on Form S-4 or S-8 or any successor or similar forms, or the initial registration statement, or 
any subsequent resale registration statement, filed pursuant to Section 2.2 of the Registration Rights Agreement dated as of March 1, 2007, by 
and among the Company, Tontine Capital Partners, L.P., and Tontine Capital Overseas Master Fund, L.P., as amended) and the registration form 
to be used may be used for the registration of Registrable Securities, whether or not for sale for its own account, the Company will give prompt 
written notice (but in no event less than 30 days before the anticipated filing date) to all Holders (other than Holders all of whose Registrable 
Securities are then covered by an effective Registration Statement), and such notice shall describe the proposed registration and distribution and 
offer to all such Holders the opportunity to register the number of Registrable Securities as each such Holder may request.  The Company will 
include in such registration statement all Registrable Securities with respect to which the Company has received written requests for inclusion 
therein within 15 days after the Holders’ receipt of the Company’s notice (a “ Piggyback Registration ”).  

(b)   The Company shall use its reasonable best efforts to cause the managing underwriter or underwriters of a proposed 
underwritten offering involving a Piggyback Registration to permit the Registrable Securities requested to be included in a Piggyback 
Registration to be included on the same terms and conditions as any similar securities of the Company or any other security holder included 
therein and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method of distribution thereof.  

(c)   Any Holder shall have the right to withdraw its request for inclusion of its Registrable Securities in any Registration 
Statement pursuant to this Section 2.3 by giving written notice to the Company of its request to withdraw; provided, that in the event of such 
withdrawal (other than pursuant to Section 2.3(e) hereof), the Company shall not be required to reimburse such Holder for the  
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fees and expenses referred to in Section 2.7 hereof incurred by such Holder prior to such withdrawal, unless such withdrawal was due to a 
material adverse change to the Company.  The Company may withdraw a Piggyback Registration at any time prior to the time it becomes 
effective.  

(d)   If (i) a Piggyback Registration involves an underwritten offering of the securities being registered, whether or not for sale 
for the account of the Company, to be distributed (on a firm commitment basis) by or through one or more underwriters of recognized standing 
under underwriting terms appropriate for such a transaction, and (ii) the managing underwriter of such underwritten offering shall inform the 
Company and Holders requesting such registration by letter of its belief that the distribution of all or a specified number of such Registrable 
Securities concurrently with the securities being distributed by such underwriters would interfere with the successful marketing of the securities 
being distributed by such underwriters (such writing to state the basis of such belief and the approximate number of such Registrable Securities 
which may be distributed without such effect), then the Company will be required to include in such registration only the amount of securities 
which it is so advised should be included in such registration.  In such event: (x) in cases initially involving the registration for sale of securities 
for the Company’s own account, securities shall be registered in such offering in the following order of priority: (i) first, the securities which the 
Company proposes to register, and (ii) second, Registrable Securities and securities which have been requested to be included in such 
registration by Persons entitled to exercise “piggy-back” registration rights pursuant to contractual commitments of the Company (pro rata based 
on the amount of securities sought to be registered by Holders and such other Persons); and (y) in cases not initially involving the registration for 
sale of securities for the Company’s own account, securities shall be registered in such offering in the following order of priority: (i) first, the 
securities of any Person whose exercise of a “demand” registration right pursuant to a contractual commitment of the Company is the basis for 
the registration, (ii) second, Registrable Securities and securities which have been requested to be included in such registration by Persons 
entitled to exercise “piggy-back” registration rights pursuant to contractual commitments of the Company (pro rata based on the amount of 
securities sought to be registered by Holders and such other Persons), and (iii) third, the securities which the Company proposes to register.  

(e)   If, as a result of the proration provisions of this Section 2.3 , any Holder shall not be entitled to include all Registrable 
Securities in a Piggyback Registration that such Holder has requested to be included, such holder may elect to withdraw his request to include 
Registrable Securities in such registration.  

(f)    The right of the Holders to register Registrable Securities pursuant to this Section 2.3 is only exercisable with respect to 
Registrable Securities not then covered by an effective Registration Statement.  

2.4           Underwriting; Holdback Agreements .  
(a)   In the event that one or more Holders elect to dispose of Registrable Securities under a Registration Statement pursuant to 

an underwritten offering or a requested registration pursuant to Section 2.2 involves an underwritten offering, the managing underwriter or 
underwriters shall be selected by the holders of a majority (by number of shares) of the Registrable Securities to be sold in the underwritten 
offering or requested to be included in such Registration Statement and shall be reasonably acceptable to the Company.   In connection with any 
such underwritten offering, the Company shall take all such reasonable actions as are required by the managing underwriters in order to expedite 
and facilitate the registration and disposition of the Registrable Securities, including the Company causing appropriate officers of the Company 
or its Affiliates to participate in a “road show” or similar marketing effort being conducted by such managing underwriters with respect to such 
underwritten offering.  
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(b)   All Holders proposing to distribute their Registrable Securities through an underwritten offering shall enter into an 
underwriting agreement in customary form with the managing underwriters selected for such underwritten offering.  

(c)   To the extent not inconsistent with applicable law, in connection with a public offering of securities of the Company, upon 
the request of the Company or, in the case of an underwritten public offering of the Company’s securities, the managing underwriters, each 
Holder who beneficially owns (as defined in Rule 13d-3 adopted by the SEC under the Exchange Act) at least 5% of the outstanding capital 
stock of the Company will not effect any sale or distribution (other than those included in the registration statement being filed with respect to 
such public offering) of, or any short sale of, or any grant of option to purchase, or any hedging or similar transaction with respect to, any 
securities of the Company, or any securities, options or rights convertible into or exchangeable or exercisable for such securities during the 14 
days prior to and the 90-day period beginning on the effective date of such public offering, unless the Company, or in the case of an underwritten 
public offering, the managing underwriters otherwise agree to a shorter period of time.  At the request of the Company or the managing 
underwriters, each such Holder shall execute a customary “lock-up” agreement consistent with the provisions of this Section 2.4 ; provided, 
however, that no Holder shall be required to enter into any such “lock up” agreement unless and until all of the Company’s executive officers 
and directors execute substantially similar “lock up” agreements and the Company uses commercially reasonable efforts to cause each holder of 
more than 5% of its outstanding capital stock to execute substantially similar “lock up” agreements.  Neither the Company nor the underwriter 
shall terminate, materially amend or waive the enforcement of any material provision under a “lock up” agreement unless each “lock up” 
agreement with a Holder is also amended or waived in a similar manner or terminated, as the case may be.  The Company may impose stop-
transfer instructions to enforce the restrictions imposed by this Section 2.4 .  

2.5           Registration Procedures .  The Company will use its reasonable best efforts to effect the registration of Registrable Securities 
pursuant to this Agreement in accordance with the intended methods of disposition thereof, and pursuant thereto the Company will as 
expeditiously as possible:  

(a)   before filing the Registration Statement or any amendment or supplement thereto, the Company will furnish to any 
counsel selected by the holders of a majority of the Registrable Securities a copy of such Registration Statement, amendment or supplement and 
allow such counsel reasonable time to review and comment on such Registration Statement, amendment or supplement prior to the filing thereof 
and will provide such counsel with all written correspondence with the SEC regarding such Registration Statement, amendment or supplement;  

(b)   prepare and file with the SEC the Registration Statement, and such amendments and supplements to such Registration 
Statement and the prospectus used in connection therewith as may be necessary to keep such Registration Statement effective for the periods 
provided for in Section 2.2 or the periods contemplated by the Company or the Persons requesting any Registration Statement filed pursuant to 
Section 2.3 , and in compliance with all applicable rules and regulations of the SEC and the terms of this Agreement;  

(c)   furnish to each Holder selling such Registrable Securities such number of copies of such Registration Statement, each 
amendment and supplement thereto, the prospectus included in the Registration Statement (including each preliminary prospectus) and such 
other documents as such seller may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such Holder;  

(d)   use its reasonable best efforts to register or qualify such Registrable Securities under such other state securities or blue sky 
laws as the selling Holders selling such Registrable Securities  
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reasonably requests and do any and all other acts and things which may be reasonably necessary or reasonably advisable to enable such Holder 
to consummate the disposition in such jurisdictions of the Registrable Securities owned by such Holder and to keep each such registration or 
qualification (or exemption therefrom) effective during the period which the Registration Statement is required to be kept effective (provided, 
that the Company will not be required to (i) qualify generally to do business in any jurisdiction where it would not otherwise be required to 
qualify but for this subparagraph, (ii) subject itself to taxation in any such jurisdiction or (iii) consent to general service of process in any such 
jurisdiction);  

(e)   notify each Holder selling such Registrable Securities, at any time when a prospectus relating thereto is required to be 
delivered under the Securities Act, of the happening of any event as a result of which the prospectus included in the Registration Statement 
contains an untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading in the light of the 
circumstances under which they were made, and, at the request of any such Holder, the Company will as soon as possible prepare and furnish to 
such Holder a reasonable number of copies of a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers of 
such Registrable Securities, such prospectus will not contain an untrue statement of a material fact or omit to state any fact necessary to make the 
statements therein not misleading in the light of the circumstances under which they were made;  

(f)    cause all such Registrable Securities to be listed or quoted on each securities exchange or quotation service on which 
similar securities issued by the Company are then listed or quoted and, if not so listed, to be approved for trading on any automated quotation 
system of a national securities association on which similar securities of the Company are quoted;  

(g)   provide a transfer agent and registrar for all such Registrable Securities not later than the effective date of such 
Registration Statement;  

(h)   enter into such customary agreements (including underwriting agreements containing customary representations and 
warranties) and take all other customary and appropriate actions as the holders of a majority of the Registrable Securities being sold or the 
managing underwriters, if any, reasonably request in order to expedite or facilitate the disposition of such Registrable Securities;  

(i)    notify each Holder of any stop order issued or threatened by the SEC;  

(j)    otherwise comply with all applicable rules and regulations of the SEC, and make available to its security holders, as soon 
as reasonably practicable, an earnings statement covering the period of at least twelve months beginning with the first day of the Company’s first 
full calendar quarter after the effective date of the Registration Statement, which earnings statement shall satisfy the provisions of Section 11(a) 
of the Securities Act and Rule 158 thereunder;  

(k)   in the event of the issuance of any stop order suspending the effectiveness of a Registration Statement, or of any order 
suspending or preventing the use of any related prospectus or suspending the qualification of any securities included in such Registration 
Statement for sale in any jurisdiction, the Company will use its reasonable best efforts to promptly obtain the withdrawal of such order;  

(l)    with respect to an underwritten offering pursuant to any Registration Statement filed under Section 2.2 , obtain one or 
more comfort letters, dated the effective date of the Registration Statement and, if required by the managing underwriters, dated the date of the 
closing under the  
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underwriting agreement, signed by the Company’s independent public accountants in customary form and covering such matter of the type 
customarily covered by comfort letters in similar transactions;  

(m)  with respect to an underwritten offering pursuant to any Registration Statement filed under Section 2.2 , obtain a legal 
opinion of the Company’s outside counsel, dated the effective date of such Registration Statement and, if required by the managing underwriters, 
dated the date of the closing under the underwriting agreement, with respect to the Registration Statement, each amendment and supplement 
thereto, the prospectus included therein (including the preliminary prospectus) and such other documents relating thereto in customary form and 
covering such matters of the type customarily covered by legal opinions in similar transactions;  

(n)   subject to execution and delivery of mutually satisfactory confidentiality agreements, make available at reasonable times 
for inspection by each Holder selling such Registrable Securities, any managing underwriter participating in any disposition of such Registrable 
Securities pursuant to the Registration Statement, and any attorney, accountant or other agent retained by such Holder or any such managing 
underwriter, during normal business hours of the Company at the Company’s corporate office in Manitowoc, Wisconsin and without 
unreasonable disruption of the Company’s business or unreasonable expense to Company and solely for the purpose of due diligence with 
respect to the Registration Statement, legally disclosable, financial and other records and pertinent corporate documents of the Company and its 
subsidiaries reasonable requested by such Persons, and cause the Company’s employees to, and request its independent accountants to, supply all 
similar information reasonably requested by any such Person, as shall be reasonably necessary to enable them to exercise their due diligence 
responsibility;  

(o)   cooperate with each seller of Registrable Securities and each underwriter participating in the disposition of such 
Registrable Securities and their respective counsel in connection with any filings required to be made with the OTC Bulletin Board or the 
National Association of Securities Dealers; and  

(p)   take all other steps reasonably necessary to effect the registration of the Registrable Securities contemplated hereby.  

2.6           Conditions Precedent to Company’s Obligations Pursuant to this Agreement .  It shall be a condition precedent to the 
obligations of the Company to take any action pursuant to this Article 2 with respect to the Registrable Securities of any Holder that such Holder 
shall timely furnish to the Company such information regarding itself, the Registrable Securities held by it and the intended method of 
distribution of such securities as shall reasonably be required to effect the registration of such Holder’s Registrable Securities.  

2.7           Fees and Expenses .  All expenses incident to the Company’s performance of or compliance with this Agreement including, 
without limitation, all registration and filing fees payable by the Company, fees and expenses of compliance by the Company with securities or 
blue sky laws, printing expenses of the Company, messenger and delivery expenses of the Company, and fees and disbursements of counsel for 
the Company and all independent certified public accountants of the Company, and other Persons retained by the Company will be borne by the 
Company, and the Company will pay its internal expenses (including, without limitation, all salaries and expenses of the Company’s employees 
performing legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any liability insurance of the 
Company and the expenses and fees for listing or approval for trading of the securities to be registered on each securities exchange on which 
similar securities issued by the Company are then listed or on any automated quotation system of a national securities association on which 
similar securities of the Company are quoted.  In connection with any Registration Statement filed  
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hereunder, the Company will pay the reasonable fees and expenses of a single counsel retained by the Holders of a majority (by number of 
shares) of the Registrable Securities requested to be included in such Registration Statement.  The Company shall have no obligation to pay any 
underwriting discounts or commissions attributable to the sale of Registrable Securities and any of the expenses incurred by any Holder which 
are not payable by the Company, such costs to be borne by such Holder or Holders, including, without limitation, underwriting fees, discounts 
and expenses, if any, applicable to any Holder’s Registrable Securities; fees and disbursements of counsel or other professionals that any Holder 
may choose to retain in connection with a Registration Statement filed pursuant to this Agreement (except as otherwise provided herein); selling 
commissions or stock transfer taxes applicable to the Registrable Securities registered on behalf of any Holder; any other expenses incurred by or 
on behalf of such Holder in connection with the offer and sale of such Holder’s Registrable Securities other than expenses which the Company is 
expressly obligated to pay pursuant to this Agreement.  

2.8           Indemnification .  
(a)   The Company agrees to indemnify and hold harmless, to the fullest extent permitted by law, Purchasers and each 

underwriter, if any, and any Person who controls such underwriter (within the meaning of Section 15 of the Securities Act), from and against any 
loss, claim, damage, liability, reasonable attorney’s fees, cost or expense and costs and expenses of investigating and defending any such claim 
(collectively, the “ Losses ”), joint or several, and any action in respect thereof to which the Purchasers may become subject under the Securities 
Act or otherwise, insofar as such Losses (or actions or proceedings, whether commenced or threatened, in respect thereto) arise out of or are 
based upon (i) any breach by the Company of any of its representations, warranties or covenants contained in this Agreement, (ii) any untrue or 
alleged untrue statement of a material fact contained in any Registration Statement, prospectus or preliminary or summary prospectus or any 
amendment or supplement thereto or (iii) any omission or alleged omission to state therein a material fact required to be stated therein or 
necessary to make the statements therein not misleading, and the Company shall reimburse the Purchasers for any reasonable legal or any other 
expenses actually incurred by them in connection with investigating or defending or preparing to defend against any such Loss, action or 
proceeding; provided, however, that the Company shall not be liable to the Purchasers or other indemnitee in any such case to the extent that any 
such Loss (or action or proceeding, whether commenced or threatened, in respect thereof) arises out of or is based upon (x) an untrue statement 
or alleged untrue statement or omission or alleged omission, made in such Registration Statement, any such prospectus or preliminary or 
summary prospectus or any amendment or supplement thereto, in reliance upon, and in conformity with, written information prepared and 
furnished to the Company by any Holder expressly for use therein and, with respect to any untrue statement or omission or alleged untrue 
statement or omission made in any preliminary prospectus relating to the Registration Statement, to the extent that a prospectus relating to the 
Registrable Securities was required to be delivered by such Holder under the Securities Act in connection with such purchase, there was not sent 
or given to such Person, at or prior to the written confirmation of the sale of such Registrable Securities to such Person, a copy of the final 
prospectus that corrects such untrue statement or alleged untrue statement or omission or alleged omission if the Company had previously 
furnished copies thereof to such Holder or (y) use of a Registration Statement or the related prospectus during a period when a stop order has 
been issued in respect of such Registration Statement or any proceedings for that purpose have been initiated or use of a prospectus when use of 
such prospectus has been suspended pursuant to Sections 2.5(e) or (i); provided that in each case, that such Holder received prior written notice 
of such stop order, initiation of proceedings or suspension from the Company.   In no event, however, shall the Company be liable for indirect, 
incidental or consequential or special damages of any kind.  

(b)   In connection with the filing of the Registration Statement by the Company pursuant to this Agreement, the Purchasers 
will furnish to the Company in writing such information as the  
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Company reasonably requests for use in connection with such Registration Statement and the related prospectus and, to the fullest extent 
permitted by law, the Purchasers will indemnify and hold harmless the Company and its officers, directors, employees and agents, and each 
underwriter, if any, and any Person who controls such underwriter (within the meaning of Section 15 of the Securities Act), from and against any 
Losses, severally but not jointly, and any action in respect thereof to which the Company or its officers, directors, employees and agents, may 
become subject under the Securities Act or otherwise, insofar as such Losses (or actions or proceedings, whether commenced or threatened, in 
respect thereof) arise out of or are based upon (i) the purchase or sale of Registrable Securities during a suspension as set forth in Section 2.5(e) 
or Section 2.5(i) in each case after receipt of written notice of such suspension, (ii) any untrue or alleged untrue statement of a material fact 
contained in the Registration Statement, prospectus or preliminary or summary prospectus or any amendment or supplement thereto, or (iii) any 
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but, with 
respect to clauses (ii) and (iii) above, only to the extent that such untrue statement or omission is made in such Registration Statement, any such 
prospectus or preliminary or summary prospectus or any amendment or supplement thereto, in reliance upon and in conformity with written 
information prepared and furnished to the Company by such Holder expressly for use therein or by failure of such Holder to deliver a copy of the 
Registration Statement or prospectus or any amendments or supplements thereto, and such Holder will reimburse the Company for any 
reasonable legal or any other expenses incurred by them in connection with investigating or defending or preparing to defend against any such 
Loss, action or proceeding; provided, however, that such Holder shall not be liable in any such case to the extent that prior to the filing of any 
such Registration Statement or prospectus or amendment or supplement thereto, such Holder has furnished in writing to the Company 
information expressly for use in such Registration Statement or prospectus or any amendment or supplement thereto which corrected or made 
not misleading information previously furnished to the Company.  The obligation of each Holder to indemnify the Company and its officers, 
directors, employees and agents,  shall be limited to the net proceeds received by such Holder from the sale of Registrable Securities under such 
Registration Statement.  In no event, however, shall any Holder be liable for indirect, incidental or consequential or special damages of any kind. 

(c)   Promptly after receipt by any Person in respect of which indemnity may be sought pursuant to Section 2.8(a) or 2.8(b) (an 
“ Indemnified Party ”) of notice of any claim or the commencement of any action, the Indemnified Party shall, if a claim in respect thereof is to 
be made against the Person against whom such indemnity may be sought (an “ Indemnifying Party ”), promptly notify the Indemnifying Party in 
writing of the claim or the commencement of such action; provided, that the failure to notify the Indemnifying Party shall not relieve the 
Indemnifying Party from any liability which it may have to an Indemnified Party under Section 2.8(a) or 2.8(b) except to the extent of any actual 
prejudice resulting therefrom.  If any such claim or action shall be brought against an Indemnified Party, and it shall notify the Indemnifying 
Party thereof, the Indemnifying Party shall be entitled to participate therein, and, to the extent that it wishes, jointly with any other similarly 
notified Indemnifying Party, to assume the defense thereof with counsel reasonably satisfactory to the Indemnified Party. After notice from the 
Indemnifying Party to the Indemnified Party of its election to assume the defense of such claim or action, the Indemnifying Party shall not be 
liable to the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense 
thereof other than reasonable costs of investigation; provided, that the Indemnified Party shall have the right to employ separate counsel to 
represent the Indemnified Party who may be subject to liability arising out of any claim in respect of which indemnity may be sought by the 
Indemnified Party against the Indemnifying Party, but the fees and expenses of such counsel shall be for the account of such Indemnified Party 
unless (i) the Indemnifying Party and the Indemnified Party shall have mutually agreed to the retention of such counsel or (ii) in the written 
opinion of counsel to such Indemnified Party, representation of both parties by the same counsel would be inappropriate due to actual or 
potential conflicts of interest between them, it being understood, however, that the Indemnifying Party shall not, in connection with any one such 
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claim or action or separate but substantially similar or related claims or actions in the same jurisdiction arising out of the same general 
allegations or circumstances, be liable for the fees and expenses of more than one separate firm of attorneys (together with appropriate local 
counsel) at any time for all Indemnified Parties.  No Indemnifying Party shall, without the prior written consent of the Indemnified Party, effect 
any settlement of any claim or pending or threatened proceeding in respect of which the Indemnified Party is or could have been a party and 
indemnity could have been sought hereunder by such Indemnified Party, unless such settlement includes an unconditional release of such 
Indemnified Party from all liability arising out of such claim or proceeding other than the payment of monetary damages by the Indemnifying 
Party on behalf of the Indemnified Party.  Whether or not the defense of any claim or action is assumed by the Indemnifying Party, such 
Indemnifying Party will not be subject to any liability for any settlement made without its written consent, which consent will not be 
unreasonably withheld.  

(d)   If the indemnification provided for in this Section 8 is unavailable to the Indemnified Parties in respect of any Losses 
referred to herein notwithstanding that this Section 2.8 by its terms provides for indemnification in such case, then each Indemnifying Party, in 
lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such Losses 
in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Holders on the other from 
the offering of the Registrable Securities, or if such allocation is not permitted by applicable law, in such proportion as is appropriate to reflect 
not only the relative benefits but also the relative fault of the Company on the one hand and the Holders on the other in connection with the 
statements or omissions which resulted in such Losses, as well as any other relevant equitable considerations. The relative fault of the Company 
on the one hand and of each Holder on the other shall be determined by reference to, among other things, whether any action taken, including 
any untrue or alleged untrue statement of a material fact, or the omission or alleged omission to state a material fact relates to information 
supplied by such party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or 
omission.  

The Company and the Holders agree that it would not be just and equitable if contribution pursuant to this Section 2.8(d) were determined by pro 
rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately 
preceding paragraph.  The amount paid or payable by an Indemnified Party as a result of the Losses referred to in the immediately preceding 
paragraph shall be deemed to include, subject to the limitations set forth above, any reasonable legal or other expenses reasonably incurred by 
such Indemnified Party in connection with investigating or defending any such action or claim.  Notwithstanding the provisions of this 
Section 2.8 , no Holder shall be required to contribute any amount in excess of the amount by which the total price at which the Registrable 
Securities of such Holder were offered to the public exceeds the amount of any Losses which such Holder has otherwise paid by reason of such 
untrue or alleged untrue statement or omission or alleged omission.   No Person guilty of fraudulent misrepresentation (within the meaning of 
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation.  
Each Holder’s obligations to contribute pursuant to this Section 2.8 is several in the proportion that the proceeds of the offering received by such 
Holder bears to the total proceeds of the offering received by all the Holders.  The indemnification provided by this Section 2.8 shall be a 
continuing right to indemnification with respect to sales of Registrable Securities and shall survive the registration and sale of any Registrable 
Securities by any Holder and the expiration or termination of this Agreement.  The indemnity and contribution agreements contained herein are 
in addition to any liability that any Indemnifying Party might have to any Indemnified Party.  

2.9           Participation in Registrations .  
(a)   No Person may participate in any registration hereunder which is underwritten unless such Person (i) agrees to sell such 

Person’s securities on the basis provided in any underwriting  
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arrangements approved by the Person or Persons entitled hereunder to approve such arrangements and (ii) completes and executes all 
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents reasonably required under the terms of such 
underwriting arrangements and this Agreement.  

(b)   Each Person that is participating in any registration under this Agreement agrees that, upon receipt of any notice from the 
Company of the happening of any event of the kind described in Section 2.5(e) or Section 2.5(i) above, such Person will forthwith discontinue 
the disposition of its Registrable Securities pursuant to the Registration Statement and all use of the Registration Statement or any prospectus or 
related document until such Person’s receipt of the copies of a supplemented or amended prospectus as contemplated by such Section 2.5(e) or 
Section 2.5(i) and, if so directed by the Company, will deliver to the Company (at the Company’s expense) all copies, other than permanent file 
copies, then in such Holder’s possession of such documents at the time of receipt of such notice.  Furthermore, each Holder agrees that if such 
Holder uses a prospectus in connection with the offering and sale of any of the Registrable Securities, the Holder will use only the latest version 
of such prospectus provided by Company.  

(c)   None of the Holders shall have the right to participate as a purchaser or otherwise acquire any beneficial ownership of the 
Company’s securities in any offering of the Company’s securities, including any shareholder rights offering (i) occurring within twelve (12) 
months from the date of this Agreement and (ii) in which any proceeds from such offering are used to directly or indirectly reduce the 
Company’s indebtedness incurred to finance the transactions contemplated by the Stock Purchase Agreement.  

2.10         Compliance .  With respect to any registration under this Agreement, each Holder shall comply in all material respects with 
all applicable securities and other laws, rules and regulations, including but not limited to all rules and regulations of the SEC, the National 
Association of Securities Dealers and any securities exchange or quotation service on which the Company’s securities are listed or quoted.  

ARTICLE 3  
TRANSFERS OF CERTAIN RIGHTS  

3.1           Transfer .  The rights granted to the Purchasers under this Agreement may be transferred, subject to the provisions of 
Sections 3.2 and 3.3 ; provided that nothing contained herein shall be deemed to permit an assignment, transfer or disposition of the Registrable 
Securities in violation of the terms and conditions of the Stock Purchase Agreement or applicable law.  

3.2           Transferees .  Any transferee to whom rights under this Agreement are transferred shall, before and as a condition to such 
transfer, deliver to the Company a written instrument (i) stating the name and address of the transferor and the transferee and the number of 
Registrable Securities with respect to which the rights are intended to be transferred, and (ii) by which such transferee agrees to be bound by the 
obligations imposed upon the Purchasers under this Agreement to the same extent as if such transferee were a Purchaser hereunder.  

3.3           Subsequent Transferees .  A transferee to whom rights are transferred pursuant to this Section 3 may not again transfer such 
rights to any other Person, other than as provided in Sections 3.1 or 3.2 above.  
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ARTICLE 4  
REPRESENTATIONS OF PURCHASERS  

4.1           Certain Representations of the Purchasers .  In connection with, and in consideration of, the sale of the Common Stock to the 
Purchasers, each Purchaser hereby represents and warrants to the Company as follows:  

(a)           Such Purchaser acknowledges that it (i) is acquiring the Common Stock for its own account without a view to distribution 
within the meaning of the Securities Act; (ii) has had an opportunity to review the Company’s filings with the SEC and all other information that 
it has deemed necessary to make an informed investment decision with respect to an investment in the Company in general and the Common 
Stock in particular; (iii) is financially able to bear the economic risks of an investment in the Company; and (iv) has such knowledge and 
experience in financial and business matters so as to be capable, by reason of such knowledge and experience, of evaluating the merits and risks 
of, and making an informed business decision with regard to, the acquisition of the Common Stock.  

(b)           Such Purchaser realizes that there are significant restrictions on the transferability of the Common Stock, that the Common 
Stock have not been registered for sale under the Securities Act or applicable state securities laws (the “ State Laws ” ), and may be sold only 
pursuant to registration under the Act and State Laws, or an exemption therefrom.  

(c)           Such Purchaser is an “accredited investor” within the meaning of Rule 501 under the Act and was not organized for the 
specific purpose of acquiring the Common Stock and a resident of the state referenced in the preamble of the Stock Purchase Agreement with 
respect to each Purchaser.  

(d)           Such Purchaser acknowledges that this transaction has not been reviewed or approved by the United States Securities and 
Exchange Commission (the “ Commission ”) or by any state securities or other authority.  

(e)           The purchase of the Common Stock by such Purchaser is not the result of any general solicitation or general advertising, 
including, but not limited to (i) any advertisement, article, notice or other communication published in any newspaper, magazine or similar 
media or broadcast over television or radio; and (ii) any seminar or meeting whose attendees have been invited by any general solicitation or 
general advertising.  

(f)            Such Purchaser certifies, under penalty of perjury, that it is not subject to the backup withholding provisions of the Internal 
Revenue Code of 1986, as amended.  (Note:  A Purchaser is subject to backup withholding if:  (i) the Purchaser fails to furnish the undersigned’s 
Social Security Number or Taxpayer Identification Number herein; (ii) the Internal Revenue Service notifies the Company that the Purchaser 
furnished an incorrect Social Security Number or Taxpayer Identification Number; (iii) the Purchaser is notified that the undersigned is subject 
to backup withholding; or (iv) the Purchaser fails to certify that the Purchaser is not subject to backup withholding or the Purchaser fails to 
certify the Purchaser’s Social Security Number or Taxpayer Identification Number).  

4.2           Effect of Representations .  The parties hereto acknowledge and agree that (i) the representations of the Purchasers contained 
in Section 4.1 shall in no way modify, effect or diminish the rights of the Purchasers to pursue any potential claim against the Company under 
the Stock Purchas e Agreement and (ii) no breach or alleged breach of any representation or warranty contained in Section 4.1 shall effect the 
rights and obligations of the parties under this Agreement.  
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ARTICLE 5  
MISCELLANEOUS  

5.1           Recapitalizations, Exchanges, etc .  The provisions of this Agreement shall apply to the full extent set forth herein with 
respect to (i) the Registrable Securities, (ii) any and all shares of Common Stock into which the Registrable Securities are converted, exchanged 
or substituted in any recapitalization or other capital reorganization by the Company and (iii) any and all equity securities of the Company or any 
successor or assign of the Company (whether by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in 
conversion of, in exchange for or in substitution of, the Registrable Securities and shall be appropriately adjusted for any stock dividends, splits, 
reverse splits, combinations, recapitalizations and the like occurring after the date hereof. The Company shall cause any successor or assign 
(whether by merger, consolidation, sale of assets or otherwise) to enter into a new registration rights agreement with the Holders on terms 
substantially the same as this Agreement as a condition of any such transaction.  

5.2           No Inconsistent Agreements .  The Company has not and shall not enter into any agreement with respect to its securities that 
is inconsistent with the rights granted to a Purchaser in this Agreement.  The parties acknowledge and agree that the Company may grant 
registration rights hereafter, which shall be pari passu with the registration rights of a Purchaser, and shall not be deemed to conflict with this 
covenant.  

5.3           Amendments and Waivers .  The provisions of this Agreement may be amended and the Company may take action herein 
prohibited, or omit to perform any act herein required to be performed by it, if, but only if, the Company has obtained the written consent of 
Holders of at least a majority of the Registrable Securities then in existence.  

5.4           Severability .  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and 
valid under applicable law, but if any provision of this Agreement shall be held to be prohibited by or invalid under applicable law, such 
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the 
remaining provisions of this Agreement.  

5.5           Counterparts .  This Agreement may be executed in one or more counterparts each of which shall be deemed an original, but 
all of which together shall constitute one and the same instrument.  

5.6           Notices .  Any notices required or permitted to be given under the terms of this Agreement shall be sent by certified or 
registered mail (return receipt requested) or delivered personally or by courier (including a recognized overnight delivery service) or by facsimile 
and shall be effective five days after being placed in the mail, if mailed by regular United States mail, or upon receipt, if delivered personally or 
by courier (including a recognized overnight delivery service) or by facsimile, in each case addressed to a party.  The addresses for such 
communications shall be:  

If to the Company:  

Tower Tech Holdings Inc.  
980 Maritime Drive, Suite 6  
Manitowoc, Wisconsin 54220  
Attention:  Mr. Raymond L. Brickner, III  
Telephone: (920) 684-5531  
Facsimile: (920) 682-0301  
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Each party shall provide notice to the other party of any change in address.  

                5.7           Governing Law .  This Agreement shall be governed by and construed in accordance with the laws of the State of Wisconsin, 
without regard to the conflicts of laws rules or provisions.  
                5.8           Forum; Service of Process .  Any legal suit, action or proceeding brought by the Company, Purchasers, any other Holders, 
any Person entitled to indemnification or contribution hereunder, or any of their respective Affiliates arising out of or based upon this Agreement 
shall be instituted exclusively in any federal or state court in the State of Wisconsin, and each such Person irrevocably waives any objection 
which it may now or hereafter have to the laying of venue or any such proceeding, and irrevocably submits to the jurisdiction of such courts in 
any such suit, action or proceeding.  
                5.9           Captions .  The captions, headings and arrangements used in this Agreement are for convenience only and do not in any way 
limit or amplify the terms and provisions hereof.  
                5.10         No Prejudice .  The terms of this Agreement shall not be construed in favor of or against any party on account of its 
participation in the preparation hereof.  
                5.11         Words in Singular and Plural Form .  Words used in the singular form in this Agreement shall be deemed to import the 
plural, and vice versa, as the sense may require.  
                5.12         Remedy for Breach .  The Company hereby acknowledges that in the event of any breach or threatened breach by the 
Company of any of the provisions of this Agreement, the Holders would have no adequate remedy at law and could suffer substantial and 
irreparable damage.  Accordingly, the Company hereby agrees that, in such event, the Holders shall be entitled, and notwithstanding any  

17  

 

With copy to:  
   

   
Mr. John Wurm, Esq.  
Fredrikson & Byron, P.A.  
200 South Sixth Street, Suite 4000  
Minneapolis, MN 55402  
Facsimile No.: (612) 492-7077  

      
If to the Purchasers:  

   

   
J. Cameron Drecoll  
1309 South Cicero Ave.  
Cicero, IL 60804-3939  
Facsimile No.: (708) 298-1012  

   

      
      
With copy to:  

   

      
DLA Piper US LLP  

   

203 N. LaSalle Street  
   

Suite 1900  
   

Chicago, IL 60601  
   

Attention: Stephen A. Landsman, Esq.  
   

Facsimile No.: 312-630-6330  
   



election by any Holder to claim damages, to obtain a temporary and/or permanent injunction to restrain any such breach or threatened breach or 
to obtain specific performance of any such provisions, all without prejudice to any and all other remedies which any Holders may have at law or 
in equity.  
                5.13         Successors and Assigns, Third Party Beneficiaries .  This Agreement and all of the provisions hereof shall be binding upon 
and inure to the benefit of the parties hereto, each assignee of the Holders pursuant to Article 3 and their respective successors and assigns and 
executors, administrators and heirs.  Holders are intended third party beneficiaries of this Agreement and this Agreement may be enforced by 
such Holders.  
                5.14         Entire Agreement .  This Agreement sets forth the entire agreement and understanding between the parties as to the subject 
matter hereof and merges and supersedes all prior discussions, agreements and understandings of any and every nature among them.  
                5.15         Attorneys’  Fees .  In the event of any action or suit based upon or arising out of any actual or alleged breach by any party of 
any representation, warranty, covenant or agreement in this Agreement, the prevailing party shall be entitled to recover its reasonable attorneys’ 
fees and expenses of such action or suit from the other party in addition to any other relief ordered by any court.  
                5.16         Termination of Rights .  All rights under this Agreement will terminate as to a Holder when that Holders no longer holds any 
Registrable Securities.  
   

[Signature Page Follows]  
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IN WITNESS WHEREOF, the parties hereto have caused this Registration Rights Agreement to be duly executed as of the date and 
year first written above.  

COMPANY :  

TOWER TECH HOLDINGS INC.  
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By:   /s/ Steven A. Huntington  
Name: Steven A. Huntington  
Title: Chief Financial Officer  

PURCHASERS:  
   

   

/s/ J. Cameron Drecoll  
J. CAMERON DRECOLL  

/s/ Pat Rosmonowski  
PAT ROSMONOWSKI  

/s/ Dennis Palmer  
DENNIS PALMER  

/s/ Noel Davis  
NOEL DAVIS  



Exhibit 10.3 

NEITHER THESE SECURITIES NOR THE SECURITIES INTO WH ICH THESE SECURITIES ARE CONVERTIBLE HAVE 
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE CO MMISSION OR THE SECURITIES COMMISSION OF 
ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGIST RATION UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, M AY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECUR ITIES ACT OR PURSUANT TO AN AVAILABLE 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,  THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE ST ATE SECURITIES LAWS AS EVIDENCED BY A LEGAL 
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT , THE SUBSTANCE OF WHICH SHALL BE REASONABLY 
ACCEPTABLE TO THE BORROWER.  

THE INDEBTEDNESS REPRESENTED BY THIS INSTRUMENT IS SUBORDINATED TO THE PAYMENT OF SENIOR 
INDEBTEDNESS IN ACCORDANCE WITH AND TO THE EXTENT P ROVIDED HEREIN.  

   

SENIOR SUBORDINATED CONVERTIBLE PROMISSORY NOTE  

  

$4,511,040.04                                                                                                                                               Manitowoc, Wisconsin  

FOR VALUE RECEIVED, TOWER TECH HOLDINGS INC., a Nevada corporation (hereinafter referred to as the “ Borrower ”), hereby 
promises to pay to the order of TONTINE CAPITAL OVERSEAS MASTER FUND, L.P., and its successors and assigns (hereinafter referred to 
as “ Holder ”), in the manner hereinafter provided, the principal sum of FOUR MILLION, FIVE HUNDRED ELEVEN THOUSAND, FORTY 
DOLLARS AND FOUR CENTS ($4,511,040.04), as it may be increased herein, in immediately available funds and in lawful money of the 
United States of America, together with interest thereon, all in accordance with the provisions hereinafter specified.  This Note is one of 
approximately $25,000,000 in aggregate principal amount of Senior Subordinated Convertible Promissory Notes (each a “ Note ” and 
collectively, the “ Notes ”) issued pursuant to the Securities Purchase Agreement dated August 22, 2007, by and among the Borrower and the 
original purchasers of the Notes (the “ Purchase Agreement ”), and is subject to the provisions set forth therein.  

1.                                        Accrual of Interest .  Interest shall accrue on the outstanding principal amount hereof (including any PIK Interest, as hereafter defined) 
at (i) a rate equal to nine and one-half percent (9.50%) per annum for the period beginning on the date hereof and ending on the date 
that is nine months from the date hereof (the “ Initial Period ”) and (ii) a rate equal to thirteen and one-half percent (13.50%) per 
annum for the period following the Initial Period.  Interest shall be calculated hereunder on the basis of the actual number of days 
elapsed.  

2.                                        Payment of Interest .  Commencing on December 31, 2007, the Borrower shall pay interest on this Note semi-annually in arrears on 
each June 30 and December 31 of each calendar year and on the Maturity Date (as hereafter defined), or if any such day is not a 
business day, on the next succeeding business day (each an “ Interest Payment  

 



                                                Date ”), to Holder.  Interest payable on this Note shall be paid on each Interest Payment Date, at the election of the Borrower, (i) in 
cash or (ii) in kind, in which event, the amount of the principal outstanding under this Note shall be increased by the amount of such 
interest payment (“ PIK Interest ”) on such Interest Payment Date and interest shall then accrue on the increased principal amount.  
During the continuance of an Event of Default, notwithstanding anything else to the contrary contained in this Note, interest payable on 
the outstanding principal hereunder, including any PIK Interest, shall bear interest at the then applicable interest rate set forth in Section 
1 plus two percent (2%) per annum and such interest shall be payable upon demand.  

3.                                        Scheduled Principal Payments .  The Borrower shall make payments of principal to Holder as follows: (i) on the first anniversary of 
this Note, the sum of $451,104, which represents 10% of original principal amount of this Note, (ii) on the second anniversary of this 
Note, the sum of $1,804,416.02, which represents 40% of original principal amount of this Note, and (iii) on the third anniversary of 
this Note (the “ Maturity Date ”), a final payment of the sum of the outstanding principal balance of this Note, including the amount of 
any PIK Interest, together with accrued and unpaid interest thereon, and all other obligations and indebtedness owing hereunder, if not 
sooner paid.  

4.                                        Prepayment .  This Note may be prepaid in whole or in part at any time without premium or penalty; provided, however , that the 
Borrower may not prepay the Note or any portion of the outstanding principal balance of the Note if Holder has surrendered the Note to 
the Borrower and provided written notice to the Borrower of its election to convert the Note or such portion of the outstanding principal 
balance of the Note into Conversion Shares pursuant to Section 6.  Any prepayment of principal shall be accompanied by payment of 
any interest, if any, accrued and unpaid through the date of such prepayment.  

5.                                        Manner and Application of Payments .  All amounts payable hereunder shall be payable to Holder by wire transfer of immediately 
available funds.  Payments hereunder shall be applied first to interest and then to principal outstanding hereunder, except that if Holder 
has incurred any cost or expense in connection with the enforcement or collection of the obligations of the Borrower hereunder, Holder 
shall have the option of applying any monies received from the Borrower to payment of such costs or expenses plus interest thereon 
before applying any of such monies to any interest or principal then due.  

6.                                        Conversion .  This Note is convertible into common stock, $0.001 par value per share of the Borrower (“ Common Stock ”) in 
accordance with this Section 6.  
i.                   Except as set forth below, Holder has the unrestricted right, at Holder’s option, to convert, in whole or in part, the outstanding 

principal balance of this Note, including the amount of any PIK Interest, together with accrued and unpaid interest thereon (the “ 
Conversion Principal ”), into fully paid and nonassessable shares of Common Stock.  The right to convert may be exercised by 
Holder at any time after  
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                        three (3) months following the date hereof; provided, however , that Holder’s right to convert may not be exercised for the six (6) 
month period (the “ Non-Conversion Period ”) following the date on which the Borrower files a registration statement with the 
Securities and Exchange Commission for the purpose of registering shares to be offered by the Borrower in a rights offering to its 
stockholders, so long as at all times during the Non-Conversion Period, the Borrower is taking all reasonable steps to effectuate the 
consummation of the rights offering.  The number of shares of Common Stock into which this Note may be converted (the “ 
Conversion Shares ”) shall be determined by dividing the Conversion Principal (as determined on the date that Holder exercises 
this conversion right) by the Conversion Price.  The initial Conversion Price shall be $7.50.  

ii.                Holder shall be entitled to convert this Note by surrendering this Note at the office of the Borrower and shall give written notice to 
the Borrower of the election to convert this Note and shall state therein the name or names in which the certificate or certificates for 
Conversion Shares are to be issued.  

iii.             Such certificate or certificates shall bear such legends as are required, in the opinion of counsel to the Borrower, by applicable 
state and federal securities laws.  The Borrower shall, as soon as practicable thereafter, but no later than seven (7) business days, 
issue and deliver to Holder a certificate or certificates for the number of Conversion Shares to which Holder shall be entitled as 
aforesaid.  Such conversion shall be deemed to have been made immediately prior to the close of business on the date of surrender 
of this Note, and the person or persons entitled to receive the Conversion Shares issuable upon such conversion shall be treated for 
all purposes as the record holder or holders of such Conversion Shares as of such date.  

iv.            No fractional shares of Common Stock shall be issued on conversion of this Note.  
v.               In the event the Borrower should at any time or from time to time after the date hereof fix a record date for the split or subdivision 

of the outstanding shares of Common Stock or the determination of holders of Common Stock to receive dividends or other 
distributions payable in additional shares of Common Stock or other securities or rights convertible into, or entitling the holder 
thereof to receive directly or indirectly, additional shares of Common Stock (“Common Stock Equivalents”) without payment of 
any consideration by such holder for the additional shares of Common Stock or the Common Stock Equivalents, then, as of such 
record date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of this 
Note shall be appropriately decreased so that the number of Conversion Shares issuable upon conversion of this Note shall be 
increased in proportion to such increase or potential increase of outstanding shares of Common Stock.  

vi.            If the number of shares of Common Stock outstanding at any time after the date hereof is decreased by a combination of the 
outstanding shares of Common Stock, then, following the record date of such combination, the Conversion Price for this  
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                        Note shall be appropriately increased so that the number of shares of Common Stock issuable on conversion hereof shall be 
decreased in proportion to such decrease in outstanding shares of Common Stock.  

vii.         The Borrower shall at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely for 
the purpose of effecting the conversion of this Note, such number of its shares of Common Stock as shall from time to time be 
sufficient to effect the conversion of this Note; and if at any time the number of authorized but unissued shares of Common Stock 
shall not be sufficient to effect the conversion of the entire current Conversion Principal of this Note, in addition to such other 
remedies as shall be available to Holder, the Borrower will use its best efforts to take such corporate action as may, in the opinion 
of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be 
sufficient for such purposes.  

viii.      The Borrower shall use its best efforts to ensure that any future acquisitions of Common Stock by Holder upon the conversion, in 
whole or in part, of the outstanding principal balance of this Note shall not be subject to the provisions of any anti-takeover laws 
and regulations of any governmental authority, including without limitation, the applicable provisions of the Nevada Revised 
Statutes, and any provisions of an anti-takeover nature adopted by the Borrower or any of its subsidiaries or contained in the 
Borrower’s Articles of Incorporation, Bylaws, or the organizational documents of any of its subsidiaries, each as amended.  

7.                                        No Security .  This Note is an unsecured obligation of the Borrower and no collateral accompanies the obligations hereunder.  
8.                                        Subordination .  The indebtedness of the Borrower evidenced by this Note, including the principal and interest, is subordinated and 

junior in right of payment to all Senior Indebtedness under and as defined in the Debt Subordination Agreement between the original 
Holder of this Note and LaSalle Bank National Association, dated of even date herewith (the “Debt Subordination Agreement”), as 
more fully set forth in the Debt Subordination Agreement.  

9.                                        Treatment of Notes .  Each Note issued pursuant to the Purchase Agreement or subsequently issued in replacement thereof shall rank 
pari passu with each other as to the payment of principal and interest.  Further, the Notes and any notes subsequently issued in 
replacement thereof shall rank senior as to the payment of principal and interest with all present and future indebtedness for money 
borrowed of the Borrower other than the Senior Indebtedness.  

10.                                  Events of Default .  Each of the following acts, events or circumstances shall constitute an Event of Default (each an “ Event of 
Default ”) hereunder:  
i.                   the Borrower shall default in the payment when due (in accordance with the terms of the Notes) of any principal, including PIK 

Interest, interest or other amounts  
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                        owing hereunder or under any other Note, and such default is not cured within three (3) business days of the due date;  
ii.                any representation or warranty made by the Borrower in the Purchase Agreement shall have been false or misleading in any 

material respect on the date as of which such representation or warranty was made;  
iii.             the Borrower shall fail to perform or observe any material agreement, covenant or obligation arising under any provision hereof, 

under any other Note or the Purchase Agreement for more than thirty (30) days following receipt by the Borrower of a notice from 
Holder indicating any such violation;  

iv.            the Borrower’s failure to deliver certificates for the Conversion Shares in accordance with Section 6(iii)  
v.               any default by the Borrower under the terms of any other indebtedness of the Borrower or any subsidiary of the Borrower that is 

not cured or waived within any grace period applicable thereto;  
vi.            the Borrower shall commence a voluntary case concerning itself under any bankruptcy, insolvency or similar laws or statutes 

(including Title 11 of the United States Code, as amended, supplemented or replaced) (collectively, the “ Bankruptcy Code ”); or 
(b) an involuntary case is commenced against the Borrower and is not dismissed within ninety (90) days; or (c) a custodian (as 
defined in the Bankruptcy Code) is appointed for, or takes charge of, all or substantially all of the property of the Borrower or the 
Borrower commences any other proceedings under any reorganization, arrangement, adjustment of debt, relief of debtors, 
dissolution, insolvency or liquidation or similar law of any jurisdiction whether now or hereafter in effect relating to the Borrower 
or there is commenced against the Borrower any such proceeding; or (d) any order of relief or other order approving any such case 
or proceeding is entered; or (e) the Borrower is adjudicated insolvent or bankrupt; or (f) the Borrower makes a general assignment 
for the benefit of creditors; or (g) the Borrower shall call a meeting of its creditors with a view to arranging a composition or 
adjustment of its debts; or (h) the Borrower shall by any act or failure to act consent to, approve of or acquiesce in any of the 
foregoing; and  

vii.         this Note or any other Note shall cease to be in full force and effect, or shall cease to provide the rights, powers and privileges 
purported to be created hereby.  

Subject to the Debt Subordination Agreement, if an Event of Default, other than an Event of Default described in Section 10(vi), occurs, 
Holder by written notice to the Borrower may declare the principal of and accrued interest on this Note to be immediately due and 
payable.  Upon a declaration of acceleration, such principal and interest will become immediately due and payable.  If an Event of 
Default described in Section 10(vi) occurs, the principal of and accrued interest on this Note then  
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outstanding will become immediately due and payable without any declaration or other act on the part of Holder.  
11.                                  Remedies; Cumulative Rights .  In addition to the rights provided under Section 9, Holder shall also have any other rights that Holder 

may have been afforded under any contract or agreement at any time, including the Purchase Agreement, and any other rights that 
Holder may have pursuant to applicable law.  No delay on the part of Holder in the exercise of any power or right under this Note or 
under any other instrument executed pursuant hereto shall operate as a waiver thereof, nor shall a single or partial exercise of any power 
or right preclude other or further exercise thereof or the exercise of any other power or right.  
No extensions of time of the payment of this Note or any other modification, amendment or forbearance made by agreement with any 
person now or hereafter liable for the payment of this Note shall operate to release, discharge, modify, change or affect the liability of 
any co-borrower, endorser, guarantor or any other person with regard to this Note, either in part or in whole.  No failure on the part of 
Holder or any holder hereof to exercise any right or remedy hereunder, whether before or after the occurrence of a default, shall 
constitute a waiver thereof, and no waiver of any past default shall constitute a waiver of any future default or of any other default.  No 
failure to accelerate the debt evidenced hereby by reason of an Event of Default hereunder or acceptance of a past due installment, or 
indulgence granted from time to time shall be construed to be a waiver of the right to insist upon prompt payment thereafter, or to 
impose late payment charges, or shall be deemed to be a novation of this Note or any reinstatement of the debt evidenced hereby, or a 
waiver of such right of acceleration or any other right, or be construed so as to preclude the exercise of any right which Holder or any 
holder hereof may have, whether by the laws of the State of Wisconsin, by agreement or otherwise, and none of the foregoing shall 
operate to release, change or affect the liability of the Borrower of this Note, and the Borrower hereby expressly waives (to the extent 
allowed by law) the benefit of any statute or rule of law or equity which would produce a result contrary to or in conflict with the 
foregoing.  

12.                                  Waivers .  Except for the notices expressly required by the terms of this Note (which rights to notice are not waived by the Borrower), 
the Borrower, for itself and its successors and assigns, hereby forever waives presentment, protest and demand, notice of protest, 
demand, dishonor and non-payment of this Note, and all other notices in connection with the delivery, acceptance, performance, default 
or enforcement of the payment of this Note, and waives and renounces (to the extent allowed by law), all rights to the benefits of any 
statute of limitations and any moratorium, appraisement, and exemption now allowed or which may hereby be provided by any federal 
or state statute or decisions against the enforcement and collection of the obligations evidenced by this Note and any and all 
amendments, substitutions, extensions, renewals, increases, and modifications hereof.  

   

6  

 



13.                                  Attorneys’  Fees .  The Borrower agrees to pay all reasonable costs and expenses of collection and enforcement of this Note when 
incurred, including Holder’s reasonable attorneys’ fees and legal and court costs, including any incurred on appeal or in connection with 
bankruptcy or insolvency, whether or not any lawsuit or proceeding is ever filed with respect hereto.  

14.                                  Severability; Invalidity .  The Borrower and Holder intend and believe that each provision in this Note comports with all applicable 
local, state and federal laws and judicial decisions.  However, if any provisions, provision, or portion of any provision in this Note is 
found by a court of competent jurisdiction to be in violation of any applicable local, state or federal ordinance, statute, law, or 
administrative or judicial decision, or public policy, and if such court would declare such portion, provision or provisions of this Note to 
be illegal, invalid, unlawful, void or unenforceable as written, then it is the intent of all parties hereto that such portion, provision or 
provisions shall be given force and effect to the fullest possible extent they are legal, valid and enforceable, and the remainder of this 
Note shall be construed as if such illegal, invalid, unlawful, void or unenforceable portion, provision or provisions were severable and 
not contained herein, and the rights, obligations and interest of the Borrower and Holder hereof under the remainder of this Note shall 
continue in full force and effect.  

15.                                  Usury .  All terms, conditions and agreements herein are expressly limited so that in no contingency or event whatsoever, whether by 
acceleration of maturity of the unpaid principal balance hereof, or otherwise, shall the amount paid or agreed to be paid to the holders 
hereof for the use, forbearance or detention of the money advanced hereunder exceed the highest lawful rate permissible under 
applicable laws.  If, from any circumstances whatsoever, fulfillment of any provision hereof shall involve transcending the limit of 
validity prescribed by law which a court of competent jurisdiction may deem applicable hereto, then ipso facto , the obligation to be 
fulfilled shall be reduced to the limit of such validity, and if under any circumstances the holder hereof shall ever receive as interest an 
amount which would exceed the highest lawful rate, such amount which would be excessive interest shall be applied to reduction of the 
unpaid principal balance due hereunder and not to the payment of interest.  

16.                                  Assignment .  The Borrower may not transfer, assign or delegate any of its rights or obligations hereunder.  This Note shall accrue to 
the benefit of Holder and its successors and shall be binding upon the undersigned and its successors.  Holder shall have the right, 
without the consent of the Borrower, to transfer or assign, in whole or in part, its rights and interests in and to this Note, provided such 
transfer complies with all applicable state and federal securities laws.  As used herein, the term “ Holder ” shall mean and include such 
successors and assigns.  

17.                                  Notices .  Any notices required or permitted to be given under the terms of this Note shall be sent or delivered personally or by courier 
(including a recognized, receipted overnight delivery service) or by facsimile (with a copy sent by a recognized, receipted overnight 
delivery service) and shall be effective upon receipt, if delivered personally  
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or by courier (including a recognized overnight delivery service) or by facsimile, in each case addressed to a party.  The addresses for such 
communications shall be:  

If to the Borrower:  
Tower Tech Holdings Inc.  
100 Maritime Drive, Suite 3C  
Manitowoc, Wisconsin 54220  
Telephone: (920) 684-5531  
Facsimile:  (920) 684-5579  
Attention:  Mr. Raymond L. Brickner, III  
   

If to Holder:  
Tontine Capital Overseas Master Fund, L.P.  
55 Railroad Avenue, 1st Floor  
Greenwich, Connecticut 06830  
Attention: Mr. Jeffrey L. Gendell  
Telephone: (203) 769-2000  
Facsimile: (203) 769-2010  

   
Each party shall provide notice to the other party of any change in address.  

18.                                  Amendment .  The provisions of this Note may be amended only by a written instrument signed by the Borrower and Holder.  
19.                                  Governing Law .  THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF ALL PARTIES HEREUNDER SHALL BE 

GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE OF WISCONSIN.  
20.                                  Jurisdiction; Waiver of Jury Trial .  ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS NOTE SHALL 

BE FILED, TRIED AND LITIGATED IN THE STATE AND FEDERAL COURTS LOCATED IN WISCONSIN.  THE 
BORROWER WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING 
OUT OF THIS NOTE, INCLUDING CONTRACT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW 
OR STATUTORY CLAIMS.  THE BORROWER HAS REVIEWED THIS WAIVER AND KNOWINGLY AND VOLUNTARILY 
WAIVES THE AFORESAID TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.  IN THE EVENT OF 
LITIGATION, A COPY OF THIS NOTE MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.  

[Signature page follows]  
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EXECUTED AND DELIVERED at Manitowoc, Wisconsin as of the date written below.  

   

                                                                                                                TOWER TECH HOLDINGS INC.  

   

Dated as of October 19, 2007                                              

   

   

   

   

[Signature page Tontine Capital Oversees Master Fund L.P. Senior Subordinated Convertible Promissory Note]  
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By:  /s/ Steven A. Huntington  
Name:  Steven A. Huntington  
Title:  Chief Financial Officer  



Exhibit 10.4 

NEITHER THESE SECURITIES NOR THE SECURITIES INTO WH ICH THESE SECURITIES ARE CONVERTIBLE HAVE 
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE CO MMISSION OR THE SECURITIES COMMISSION OF 
ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGIST RATION UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, M AY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECUR ITIES ACT OR PURSUANT TO AN AVAILABLE 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,  THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE ST ATE SECURITIES LAWS AS EVIDENCED BY A LEGAL 
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT , THE SUBSTANCE OF WHICH SHALL BE REASONABLY 
ACCEPTABLE TO THE BORROWER.  

THE INDEBTEDNESS REPRESENTED BY THIS INSTRUMENT IS SUBORDINATED TO THE PAYMENT OF SENIOR 
INDEBTEDNESS IN ACCORDANCE WITH AND TO THE EXTENT P ROVIDED HEREIN.  

   

SENIOR SUBORDINATED CONVERTIBLE PROMISSORY NOTE  

  

$12,397,475.41                                                                                                                                             Manitowoc, Wisconsin  

FOR VALUE RECEIVED, TOWER TECH HOLDINGS INC., a Nevada corporation (hereinafter referred to as the “ Borrower ”), hereby 
promises to pay to the order of TONTINE PARTNERS, L.P., and its successors and assigns (hereinafter referred to as “ Holder ”), in the 
manner hereinafter provided, the principal sum of TWELVE MILLION, THREE HUNDRED NINETY-SEVEN THOUSAND, FOUR 
HUNDRED SEVENTY-FIVE DOLLARS AND FORTY-ONE CENTS ($12,397,475.41), as it may be increased herein, in immediately 
available funds and in lawful money of the United States of America, together with interest thereon, all in accordance with the provisions 
hereinafter specified.  This Note is one of approximately $25,000,000 in aggregate principal amount of Senior Subordinated Convertible 
Promissory Notes (each a “ Note ” and collectively, the “ Notes ”) issued pursuant to the Securities Purchase Agreement dated August 22, 2007, 
by and among the Borrower and the original purchasers of the Notes (the “ Purchase Agreement ”), and is subject to the provisions set forth 
therein.  

1.                                        Accrual of Interest .  Interest shall accrue on the outstanding principal amount hereof (including any PIK Interest, as hereafter defined) 
at (i) a rate equal to nine and one-half percent (9.50%) per annum for the period beginning on the date hereof and ending on the date 
that is nine months from the date hereof (the “ Initial Period ”) and (ii) a rate equal to thirteen and one-half percent (13.50%) per 
annum for the period following the Initial Period.  Interest shall be calculated hereunder on the basis of the actual number of days 
elapsed.  

2.                                        Payment of Interest .  Commencing on December 31, 2007, the Borrower shall pay interest on this Note semi-annually in arrears on 
each June 30 and December 31 of each calendar year and on the Maturity Date (as hereafter defined), or if any such day  

 



                                                is not a business day, on the next succeeding business day (each an “ Interest Payment Date ”), to Holder.  Interest payable on this 
Note shall be paid on each Interest Payment Date, at the election of the Borrower, (i) in cash or (ii) in kind, in which event, the amount 
of the principal outstanding under this Note shall be increased by the amount of such interest payment (“ PIK Interest ”) on such 
Interest Payment Date and interest shall then accrue on the increased principal amount.  During the continuance of an Event of Default, 
notwithstanding anything else to the contrary contained in this Note, interest payable on the outstanding principal hereunder, including 
any PIK Interest, shall bear interest at the then applicable interest rate set forth in Section 1 plus two percent (2%) per annum and such 
interest shall be payable upon demand.  

3.                                        Scheduled Principal Payments .  The Borrower shall make payments of principal to Holder as follows: (i) on the first anniversary of 
this Note, the sum of $1,239,747.54, which represents 10% of original principal amount of this Note, (ii) on the second anniversary of 
this Note, the sum of $4,958,990.16, which represents 40% of original principal amount of this Note, and (iii) on the third anniversary 
of this Note (the “ Maturity Date ”), a final payment of the sum of the outstanding principal balance of this Note, including the amount 
of any PIK Interest, together with accrued and unpaid interest thereon, and all other obligations and indebtedness owing hereunder, if 
not sooner paid.  

4.                                        Prepayment .  This Note may be prepaid in whole or in part at any time without premium or penalty; provided, however , that the 
Borrower may not prepay the Note or any portion of the outstanding principal balance of the Note if Holder has surrendered the Note to 
the Borrower and provided written notice to the Borrower of its election to convert the Note or such portion of the outstanding principal 
balance of the Note into Conversion Shares pursuant to Section 6.  Any prepayment of principal shall be accompanied by payment of 
any interest, if any, accrued and unpaid through the date of such prepayment.  

5.                                        Manner and Application of Payments .  All amounts payable hereunder shall be payable to Holder by wire transfer of immediately 
available funds.  Payments hereunder shall be applied first to interest and then to principal outstanding hereunder, except that if Holder 
has incurred any cost or expense in connection with the enforcement or collection of the obligations of the Borrower hereunder, Holder 
shall have the option of applying any monies received from the Borrower to payment of such costs or expenses plus interest thereon 
before applying any of such monies to any interest or principal then due.  

6.                                        Conversion .  This Note is convertible into common stock, $0.001 par value per share of the Borrower (“ Common Stock ”) in 
accordance with this Section 6.  
i.                   Except as set forth below, Holder has the unrestricted right, at Holder’s option, to convert, in whole or in part, the outstanding 

principal balance of this Note, including the amount of any PIK Interest, together with accrued and unpaid interest thereon (the “ 
Conversion Principal ”), into fully paid and nonassessable shares of  
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                        Common Stock.  The right to convert may be exercised by Holder at any time after three (3) months following the date hereof; 
provided, however , that Holder’s right to convert may not be exercised for the six (6) month period (the “ Non-Conversion Period 
”) following the date on which the Borrower files a registration statement with the Securities and Exchange Commission for the 
purpose of registering shares to be offered by the Borrower in a rights offering to its stockholders, so long as at all times during the 
Non-Conversion Period, the Borrower is taking all reasonable steps to effectuate the consummation of the rights offering.  The 
number of shares of Common Stock into which this Note may be converted (the “ Conversion Shares ”) shall be determined by 
dividing the Conversion Principal (as determined on the date that Holder exercises this conversion right) by the Conversion Price.  
The initial Conversion Price shall be $7.50.  

ii.                Holder shall be entitled to convert this Note by surrendering this Note at the office of the Borrower and shall give written notice to 
the Borrower of the election to convert this Note and shall state therein the name or names in which the certificate or certificates for 
Conversion Shares are to be issued.  

iii.             Such certificate or certificates shall bear such legends as are required, in the opinion of counsel to the Borrower, by applicable 
state and federal securities laws.  The Borrower shall, as soon as practicable thereafter, but no later than seven (7) business days, 
issue and deliver to Holder a certificate or certificates for the number of Conversion Shares to which Holder shall be entitled as 
aforesaid.  Such conversion shall be deemed to have been made immediately prior to the close of business on the date of surrender 
of this Note, and the person or persons entitled to receive the Conversion Shares issuable upon such conversion shall be treated for 
all purposes as the record holder or holders of such Conversion Shares as of such date.  

iv.            No fractional shares of Common Stock shall be issued on conversion of this Note.  
v.               In the event the Borrower should at any time or from time to time after the date hereof fix a record date for the split or subdivision 

of the outstanding shares of Common Stock or the determination of holders of Common Stock to receive dividends or other 
distributions payable in additional shares of Common Stock or other securities or rights convertible into, or entitling the holder 
thereof to receive directly or indirectly, additional shares of Common Stock (“Common Stock Equivalents”) without payment of 
any consideration by such holder for the additional shares of Common Stock or the Common Stock Equivalents, then, as of such 
record date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of this 
Note shall be appropriately decreased so that the number of Conversion Shares issuable upon conversion of this Note shall be 
increased in proportion to such increase or potential increase of outstanding shares of Common Stock.  

vi.            If the number of shares of Common Stock outstanding at any time after the date hereof is decreased by a combination of the 
outstanding shares of Common Stock,  
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                        then, following the record date of such combination, the Conversion Price for this Note shall be appropriately increased so that the 
number of shares of Common Stock issuable on conversion hereof shall be decreased in proportion to such decrease in outstanding 
shares of Common Stock.  

vii.         The Borrower shall at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely for 
the purpose of effecting the conversion of this Note, such number of its shares of Common Stock as shall from time to time be 
sufficient to effect the conversion of this Note; and if at any time the number of authorized but unissued shares of Common Stock 
shall not be sufficient to effect the conversion of the entire current Conversion Principal of this Note, in addition to such other 
remedies as shall be available to Holder, the Borrower will use its best efforts to take such corporate action as may, in the opinion 
of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be 
sufficient for such purposes.  

viii.      The Borrower shall use its best efforts to ensure that any future acquisitions of Common Stock by Holder upon the conversion, in 
whole or in part, of the outstanding principal balance of this Note shall not be subject to the provisions of any anti-takeover laws 
and regulations of any governmental authority, including without limitation, the applicable provisions of the Nevada Revised 
Statutes, and any provisions of an anti-takeover nature adopted by the Borrower or any of its subsidiaries or contained in the 
Borrower’s Articles of Incorporation, Bylaws, or the organizational documents of any of its subsidiaries, each as amended.  

7.                                        No Security .  This Note is an unsecured obligation of the Borrower and no collateral accompanies the obligations hereunder.  
8.                                        Subordination .  The indebtedness of the Borrower evidenced by this Note, including the principal and interest, is subordinated and 

junior in right of payment to all Senior Indebtedness under and as defined in the Debt Subordination Agreement between the original 
Holder of this Note and LaSalle Bank National Association, dated of even date herewith (the “Debt Subordination Agreement”), as 
more fully set forth in the Debt Subordination Agreement.  

9.                                        Treatment of Notes .  Each Note issued pursuant to the Purchase Agreement or subsequently issued in replacement thereof shall rank 
pari passu with each other as to the payment of principal and interest.  Further, the Notes and any notes subsequently issued in 
replacement thereof shall rank senior as to the payment of principal and interest with all present and future indebtedness for money 
borrowed of the Borrower other than the Senior Indebtedness.  
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10.                                  Events of Default .  Each of the following acts, events or circumstances shall constitute an Event of Default (each an “ Event of 
Default ”) hereunder:  
i.                   the Borrower shall default in the payment when due (in accordance with the terms of the Notes) of any principal, including PIK 

Interest, interest or other amounts owing hereunder or under any other Note, and such default is not cured within three (3) business 
days of the due date;  

ii.                any representation or warranty made by the Borrower in the Purchase Agreement shall have been false or misleading in any 
material respect on the date as of which such representation or warranty was made;  

iii.             the Borrower shall fail to perform or observe any material agreement, covenant or obligation arising under any provision hereof, 
under any other Note or the Purchase Agreement for more than thirty (30) days following receipt by the Borrower of a notice from 
Holder indicating any such violation;  

iv.            the Borrower’s failure to deliver certificates for the Conversion Shares in accordance with Section 6(iii)  
v.               any default by the Borrower under the terms of any other indebtedness of the Borrower or any subsidiary of the Borrower that is 

not cured or waived within any grace period applicable thereto;  
vi.            the Borrower shall commence a voluntary case concerning itself under any bankruptcy, insolvency or similar laws or statutes 

(including Title 11 of the United States Code, as amended, supplemented or replaced) (collectively, the “ Bankruptcy Code ”); or 
(b) an involuntary case is commenced against the Borrower and is not dismissed within ninety (90) days; or (c) a custodian (as 
defined in the Bankruptcy Code) is appointed for, or takes charge of, all or substantially all of the property of the Borrower or the 
Borrower commences any other proceedings under any reorganization, arrangement, adjustment of debt, relief of debtors, 
dissolution, insolvency or liquidation or similar law of any jurisdiction whether now or hereafter in effect relating to the Borrower 
or there is commenced against the Borrower any such proceeding; or (d) any order of relief or other order approving any such case 
or proceeding is entered; or (e) the Borrower is adjudicated insolvent or bankrupt; or (f) the Borrower makes a general assignment 
for the benefit of creditors; or (g) the Borrower shall call a meeting of its creditors with a view to arranging a composition or 
adjustment of its debts; or (h) the Borrower shall by any act or failure to act consent to, approve of or acquiesce in any of the 
foregoing; and  

vii.         this Note or any other Note shall cease to be in full force and effect, or shall cease to provide the rights, powers and privileges 
purported to be created hereby.  

Subject to the Debt Subordination Agreement, if an Event of Default, other than an Event of Default described in Section 10(vi), occurs, 
Holder by written notice to the Borrower may declare the principal of and accrued interest on this Note to be immediately due and 
payable.  Upon a declaration of acceleration, such principal and  
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interest will become immediately due and payable.  If an Event of Default described in Section 10(vi) occurs, the principal of and 
accrued interest on this Note then outstanding will become immediately due and payable without any declaration or other act on the part 
of Holder.  

11.                                  Remedies; Cumulative Rights .  In addition to the rights provided under Section 9, Holder shall also have any other rights that Holder 
may have been afforded under any contract or agreement at any time, including the Purchase Agreement, and any other rights that 
Holder may have pursuant to applicable law.  No delay on the part of Holder in the exercise of any power or right under this Note or 
under any other instrument executed pursuant hereto shall operate as a waiver thereof, nor shall a single or partial exercise of any power 
or right preclude other or further exercise thereof or the exercise of any other power or right.  
No extensions of time of the payment of this Note or any other modification, amendment or forbearance made by agreement with any 
person now or hereafter liable for the payment of this Note shall operate to release, discharge, modify, change or affect the liability of 
any co-borrower, endorser, guarantor or any other person with regard to this Note, either in part or in whole.  No failure on the part of 
Holder or any holder hereof to exercise any right or remedy hereunder, whether before or after the occurrence of a default, shall 
constitute a waiver thereof, and no waiver of any past default shall constitute a waiver of any future default or of any other default.  No 
failure to accelerate the debt evidenced hereby by reason of an Event of Default hereunder or acceptance of a past due installment, or 
indulgence granted from time to time shall be construed to be a waiver of the right to insist upon prompt payment thereafter, or to 
impose late payment charges, or shall be deemed to be a novation of this Note or any reinstatement of the debt evidenced hereby, or a 
waiver of such right of acceleration or any other right, or be construed so as to preclude the exercise of any right which Holder or any 
holder hereof may have, whether by the laws of the State of Wisconsin, by agreement or otherwise, and none of the foregoing shall 
operate to release, change or affect the liability of the Borrower of this Note, and the Borrower hereby expressly waives (to the extent 
allowed by law) the benefit of any statute or rule of law or equity which would produce a result contrary to or in conflict with the 
foregoing.  

12.                                  Waivers .  Except for the notices expressly required by the terms of this Note (which rights to notice are not waived by the Borrower), 
the Borrower, for itself and its successors and assigns, hereby forever waives presentment, protest and demand, notice of protest, 
demand, dishonor and non-payment of this Note, and all other notices in connection with the delivery, acceptance, performance, default 
or enforcement of the payment of this Note, and waives and renounces (to the extent allowed by law), all rights to the benefits of any 
statute of limitations and any moratorium, appraisement, and exemption now allowed or which may hereby be provided by any federal 
or state statute or decisions against the enforcement and collection of the obligations evidenced by this Note and any and all 
amendments, substitutions, extensions, renewals, increases, and modifications hereof.  
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13.                                  Attorneys’  Fees .  The Borrower agrees to pay all reasonable costs and expenses of collection and enforcement of this Note when 
incurred, including Holder’s reasonable attorneys’ fees and legal and court costs, including any incurred on appeal or in connection with 
bankruptcy or insolvency, whether or not any lawsuit or proceeding is ever filed with respect hereto.  

14.                                  Severability; Invalidity .  The Borrower and Holder intend and believe that each provision in this Note comports with all applicable 
local, state and federal laws and judicial decisions.  However, if any provisions, provision, or portion of any provision in this Note is 
found by a court of competent jurisdiction to be in violation of any applicable local, state or federal ordinance, statute, law, or 
administrative or judicial decision, or public policy, and if such court would declare such portion, provision or provisions of this Note to 
be illegal, invalid, unlawful, void or unenforceable as written, then it is the intent of all parties hereto that such portion, provision or 
provisions shall be given force and effect to the fullest possible extent they are legal, valid and enforceable, and the remainder of this 
Note shall be construed as if such illegal, invalid, unlawful, void or unenforceable portion, provision or provisions were severable and 
not contained herein, and the rights, obligations and interest of the Borrower and Holder hereof under the remainder of this Note shall 
continue in full force and effect.  

15.                                  Usury .  All terms, conditions and agreements herein are expressly limited so that in no contingency or event whatsoever, whether by 
acceleration of maturity of the unpaid principal balance hereof, or otherwise, shall the amount paid or agreed to be paid to the holders 
hereof for the use, forbearance or detention of the money advanced hereunder exceed the highest lawful rate permissible under 
applicable laws.  If, from any circumstances whatsoever, fulfillment of any provision hereof shall involve transcending the limit of 
validity prescribed by law which a court of competent jurisdiction may deem applicable hereto, then ipso facto , the obligation to be 
fulfilled shall be reduced to the limit of such validity, and if under any circumstances the holder hereof shall ever receive as interest an 
amount which would exceed the highest lawful rate, such amount which would be excessive interest shall be applied to reduction of the 
unpaid principal balance due hereunder and not to the payment of interest.  

16.                                  Assignment .  The Borrower may not transfer, assign or delegate any of its rights or obligations hereunder.  This Note shall accrue to 
the benefit of Holder and its successors and shall be binding upon the undersigned and its successors.  Holder shall have the right, 
without the consent of the Borrower, to transfer or assign, in whole or in part, its rights and interests in and to this Note, provided such 
transfer complies with all applicable state and federal securities laws.  As used herein, the term “ Holder ” shall mean and include such 
successors and assigns.  

17.                                  Notices .  Any notices required or permitted to be given under the terms of this Note shall be sent or delivered personally or by courier 
(including a recognized, receipted overnight delivery service) or by facsimile (with a copy sent by a recognized, receipted overnight 
delivery service) and shall be effective upon receipt, if delivered personally or by courier (including a recognized overnight delivery 
service) or by facsimile, in each case addressed to a party.  The addresses for such communications shall be:  
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Each party shall provide notice to the other party of any change in address.  

18.                                  Amendment .  The provisions of this Note may be amended only by a written instrument signed by the Borrower and Holder.  
19.                                  Governing Law .  THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF ALL PARTIES HEREUNDER SHALL BE 

GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE OF WISCONSIN.  
20.                                  Jurisdiction; Waiver of Jury Trial .  ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS NOTE SHALL 

BE FILED, TRIED AND LITIGATED IN THE STATE AND FEDERAL COURTS LOCATED IN WISCONSIN.  THE 
BORROWER WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING 
OUT OF THIS NOTE, INCLUDING CONTRACT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW 
OR STATUTORY CLAIMS.  THE BORROWER HAS REVIEWED THIS WAIVER AND KNOWINGLY AND VOLUNTARILY 
WAIVES THE AFORESAID TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.  IN THE EVENT OF 
LITIGATION, A COPY OF THIS NOTE MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.  

[Signature page follows]  
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If to the Borrower:  
   
Tower Tech Holdings Inc.  
100 Maritime Drive, Suite 3C  
Manitowoc, Wisconsin 54220  
Telephone: (920) 684-5531  
Facsimile: (920) 684-5579  
Attention: Mr. Raymond L. Brickner, III  
   
If to Holder:  
   
Tontine Partners, L.P.  
55 Railroad Avenue, 1st Floor  
Greenwich, Connecticut 06830  
Attention: Mr. Jeffrey L. Gendell  
Telephone: (203) 769-2000  
Facsimile: (203) 769-2010  



EXECUTED AND DELIVERED at Manitowoc, Wisconsin as of the date written below.  

   

                                                                                                                TOWER TECH HOLDINGS INC.  

   

Dated as of October 19, 2007                                              

   

   

[Signature page Tontine Capital Oversees Master Fund L.P. Senior Subordinated Convertible Promissory Note]  
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By:  /s/ Steven A. Huntington  
Name:  Steven A. Huntington  
Title:  Chief Financial Officer  



Exhibit 10.5 

NEITHER THESE SECURITIES NOR THE SECURITIES INTO WH ICH THESE SECURITIES ARE CONVERTIBLE HAVE 
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE CO MMISSION OR THE SECURITIES COMMISSION OF 
ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGIST RATION UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, M AY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECUR ITIES ACT OR PURSUANT TO AN AVAILABLE 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,  THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE ST ATE SECURITIES LAWS AS EVIDENCED BY A LEGAL 
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT , THE SUBSTANCE OF WHICH SHALL BE REASONABLY 
ACCEPTABLE TO THE BORROWER.  

THE INDEBTEDNESS REPRESENTED BY THIS INSTRUMENT IS SUBORDINATED TO THE PAYMENT OF SENIOR 
INDEBTEDNESS IN ACCORDANCE WITH AND TO THE EXTENT P ROVIDED HEREIN.  

   

SENIOR SUBORDINATED CONVERTIBLE PROMISSORY NOTE  

$8,091,482.04                                                                                                                                               Manitowoc, Wisconsin  

FOR VALUE RECEIVED, TOWER TECH HOLDINGS INC., a Nevada corporation (hereinafter referred to as the “ Borrower ”), hereby 
promises to pay to the order of TONTINE OVERSEAS FUND, LTD., and its successors and assigns (hereinafter referred to as “ Holder ”), in 
the manner hereinafter provided, the principal sum of EIGHT MILLION, NINETY-ONE THOUSAND, FOUR HUNDRED EIGHTY-TWO 
DOLLARS AND FOUR CENTS ($8,091,482.04), as it may be increased herein, in immediately available funds and in lawful money of the 
United States of America, together with interest thereon, all in accordance with the provisions hereinafter specified.  This Note is one of 
approximately $25,000,000 in aggregate principal amount of Senior Subordinated Convertible Promissory Notes (each a “ Note ” and 
collectively, the “ Notes ”) issued pursuant to the Securities Purchase Agreement dated August 22, 2007, by and among the Borrower and the 
original purchasers of the Notes (the “ Purchase Agreement ”), and is subject to the provisions set forth therein.  

1.                                        Accrual of Interest .  Interest shall accrue on the outstanding principal amount hereof (including any PIK Interest, as hereafter defined) 
at (i) a rate equal to nine and one-half percent (9.50%) per annum for the period beginning on the date hereof and ending on the date 
that is nine months from the date hereof (the “ Initial Period ”) and (ii) a rate equal to thirteen and one-half percent (13.50%) per 
annum for the period following the Initial Period.  Interest shall be calculated hereunder on the basis of the actual number of days 
elapsed.  

2.                                        Payment of Interest .  Commencing on December 31, 2007, the Borrower shall pay interest on this Note semi-annually in arrears on 
each June 30 and December 31 of each calendar year and on the Maturity Date (as hereafter defined), or if any such day is not a 
business day, on the next succeeding business day (each an “ Interest Payment Date ”), to Holder.  Interest payable on this Note shall 
be paid on each Interest  

 



                                                Payment Date, at the election of the Borrower, (i) in cash or (ii) in kind, in which event, the amount of the principal outstanding under 
this Note shall be increased by the amount of such interest payment (“ PIK Interest ”) on such Interest Payment Date and interest shall 
then accrue on the increased principal amount.  During the continuance of an Event of Default, notwithstanding anything else to the 
contrary contained in this Note, interest payable on the outstanding principal hereunder, including any PIK Interest, shall bear interest at 
the then applicable interest rate set forth in Section 1 plus two percent (2%) per annum and such interest shall be payable upon demand.  

3.                                        Scheduled Principal Payments .  The Borrower shall make payments of principal to Holder as follows: (i) on the first anniversary of 
this Note, the sum of $809,148.2, which represents 10% of original principal amount of this Note, (ii) on the second anniversary of this 
Note, the sum of $3,236,592.82, which represents 40% of original principal amount of this Note, and (iii) on the third anniversary of 
this Note (the “ Maturity Date ”), a final payment of the sum of the outstanding principal balance of this Note, including the amount of 
any PIK Interest, together with accrued and unpaid interest thereon, and all other obligations and indebtedness owing hereunder, if not 
sooner paid.  

4.                                        Prepayment .  This Note may be prepaid in whole or in part at any time without premium or penalty; provided, however , that the 
Borrower may not prepay the Note or any portion of the outstanding principal balance of the Note if Holder has surrendered the Note to 
the Borrower and provided written notice to the Borrower of its election to convert the Note or such portion of the outstanding principal 
balance of the Note into Conversion Shares pursuant to Section 6.  Any prepayment of principal shall be accompanied by payment of 
any interest, if any, accrued and unpaid through the date of such prepayment.  

5.                                        Manner and Application of Payments .  All amounts payable hereunder shall be payable to Holder by wire transfer of immediately 
available funds.  Payments hereunder shall be applied first to interest and then to principal outstanding hereunder, except that if Holder 
has incurred any cost or expense in connection with the enforcement or collection of the obligations of the Borrower hereunder, Holder 
shall have the option of applying any monies received from the Borrower to payment of such costs or expenses plus interest thereon 
before applying any of such monies to any interest or principal then due.  

6.                                        Conversion .  This Note is convertible into common stock, $0.001 par value per share of the Borrower (“ Common Stock ”) in 
accordance with this Section 6.  
i.                   Except as set forth below, Holder has the unrestricted right, at Holder’s option, to convert, in whole or in part, the outstanding 

principal balance of this Note, including the amount of any PIK Interest, together with accrued and unpaid interest thereon (the “ 
Conversion Principal ”), into fully paid and nonassessable shares of Common Stock.  The right to convert may be exercised by 
Holder at any time after three (3) months following the date hereof; provided, however , that Holder’s right  
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                        to convert may not be exercised for the six (6) month period (the “ Non-Conversion Period ”) following the date on which the 
Borrower files a registration statement with the Securities and Exchange Commission for the purpose of registering shares to be 
offered by the Borrower in a rights offering to its stockholders, so long as at all times during the Non-Conversion Period, the 
Borrower is taking all reasonable steps to effectuate the consummation of the rights offering.  The number of shares of Common 
Stock into which this Note may be converted (the “ Conversion Shares ”) shall be determined by dividing the Conversion 
Principal (as determined on the date that Holder exercises this conversion right) by the Conversion Price.  The initial Conversion 
Price shall be $7.50.  

ii.                Holder shall be entitled to convert this Note by surrendering this Note at the office of the Borrower and shall give written notice to 
the Borrower of the election to convert this Note and shall state therein the name or names in which the certificate or certificates for 
Conversion Shares are to be issued.  

iii.             Such certificate or certificates shall bear such legends as are required, in the opinion of counsel to the Borrower, by applicable 
state and federal securities laws.  The Borrower shall, as soon as practicable thereafter, but no later than seven (7) business days, 
issue and deliver to Holder a certificate or certificates for the number of Conversion Shares to which Holder shall be entitled as 
aforesaid.  Such conversion shall be deemed to have been made immediately prior to the close of business on the date of surrender 
of this Note, and the person or persons entitled to receive the Conversion Shares issuable upon such conversion shall be treated for 
all purposes as the record holder or holders of such Conversion Shares as of such date.  

iv.            No fractional shares of Common Stock shall be issued on conversion of this Note.  
v.               In the event the Borrower should at any time or from time to time after the date hereof fix a record date for the split or subdivision 

of the outstanding shares of Common Stock or the determination of holders of Common Stock to receive dividends or other 
distributions payable in additional shares of Common Stock or other securities or rights convertible into, or entitling the holder 
thereof to receive directly or indirectly, additional shares of Common Stock (“Common Stock Equivalents”) without payment of 
any consideration by such holder for the additional shares of Common Stock or the Common Stock Equivalents, then, as of such 
record date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of this 
Note shall be appropriately decreased so that the number of Conversion Shares issuable upon conversion of this Note shall be 
increased in proportion to such increase or potential increase of outstanding shares of Common Stock.  

vi.            If the number of shares of Common Stock outstanding at any time after the date hereof is decreased by a combination of the 
outstanding shares of Common Stock, then, following the record date of such combination, the Conversion Price for this Note shall 
be appropriately increased so that the number of shares of Common  
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                        Stock issuable on conversion hereof shall be decreased in proportion to such decrease in outstanding shares of Common Stock.  
vii.         The Borrower shall at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely for 

the purpose of effecting the conversion of this Note, such number of its shares of Common Stock as shall from time to time be 
sufficient to effect the conversion of this Note; and if at any time the number of authorized but unissued shares of Common Stock 
shall not be sufficient to effect the conversion of the entire current Conversion Principal of this Note, in addition to such other 
remedies as shall be available to Holder, the Borrower will use its best efforts to take such corporate action as may, in the opinion 
of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be 
sufficient for such purposes.  

viii.      The Borrower shall use its best efforts to ensure that any future acquisitions of Common Stock by Holder upon the conversion, in 
whole or in part, of the outstanding principal balance of this Note shall not be subject to the provisions of any anti-takeover laws 
and regulations of any governmental authority, including without limitation, the applicable provisions of the Nevada Revised 
Statutes, and any provisions of an anti-takeover nature adopted by the Borrower or any of its subsidiaries or contained in the 
Borrower’s Articles of Incorporation, Bylaws, or the organizational documents of any of its subsidiaries, each as amended.  

7.                                        No Security .  This Note is an unsecured obligation of the Borrower and no collateral accompanies the obligations hereunder.  
8.                                        Subordination .  The indebtedness of the Borrower evidenced by this Note, including the principal and interest, is subordinated and 

junior in right of payment to all Senior Indebtedness under and as defined in the Debt Subordination Agreement between the original 
Holder of this Note and LaSalle Bank National Association, dated of even date herewith (the “Debt Subordination Agreement”), as 
more fully set forth in the Debt Subordination Agreement.  

9.                                        Treatment of Notes .  Each Note issued pursuant to the Purchase Agreement or subsequently issued in replacement thereof shall rank 
pari passu with each other as to the payment of principal and interest.  Further, the Notes and any notes subsequently issued in 
replacement thereof shall rank senior as to the payment of principal and interest with all present and future indebtedness for money 
borrowed of the Borrower other than the Senior Indebtedness.  

10.                                  Events of Default .  Each of the following acts, events or circumstances shall constitute an Event of Default (each an “ Event of 
Default ”) hereunder:  
i.                   the Borrower shall default in the payment when due (in accordance with the terms of the Notes) of any principal, including PIK 

Interest, interest or other amounts  
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                        owing hereunder or under any other Note, and such default is not cured within three (3) business days of the due date;  
ii.                any representation or warranty made by the Borrower in the Purchase Agreement shall have been false or misleading in any 

material respect on the date as of which such representation or warranty was made;  
iii.             the Borrower shall fail to perform or observe any material agreement, covenant or obligation arising under any provision hereof, 

under any other Note or the Purchase Agreement for more than thirty (30) days following receipt by the Borrower of a notice from 
Holder indicating any such violation;  

iv.            the Borrower’s failure to deliver certificates for the Conversion Shares in accordance with Section 6(iii)  
v.               any default by the Borrower under the terms of any other indebtedness of the Borrower or any subsidiary of the Borrower that is 

not cured or waived within any grace period applicable thereto;  
vi.            the Borrower shall commence a voluntary case concerning itself under any bankruptcy, insolvency or similar laws or statutes 

(including Title 11 of the United States Code, as amended, supplemented or replaced) (collectively, the “ Bankruptcy Code ”); or 
(b) an involuntary case is commenced against the Borrower and is not dismissed within ninety (90) days; or (c) a custodian (as 
defined in the Bankruptcy Code) is appointed for, or takes charge of, all or substantially all of the property of the Borrower or the 
Borrower commences any other proceedings under any reorganization, arrangement, adjustment of debt, relief of debtors, 
dissolution, insolvency or liquidation or similar law of any jurisdiction whether now or hereafter in effect relating to the Borrower 
or there is commenced against the Borrower any such proceeding; or (d) any order of relief or other order approving any such case 
or proceeding is entered; or (e) the Borrower is adjudicated insolvent or bankrupt; or (f) the Borrower makes a general assignment 
for the benefit of creditors; or (g) the Borrower shall call a meeting of its creditors with a view to arranging a composition or 
adjustment of its debts; or (h) the Borrower shall by any act or failure to act consent to, approve of or acquiesce in any of the 
foregoing; and  

vii.         this Note or any other Note shall cease to be in full force and effect, or shall cease to provide the rights, powers and privileges 
purported to be created hereby.  

Subject to the Debt Subordination Agreement, if an Event of Default, other than an Event of Default described in Section 10(vi), occurs, 
Holder by written notice to the Borrower may declare the principal of and accrued interest on this Note to be immediately due and 
payable.  Upon a declaration of acceleration, such principal and interest will become immediately due and payable.  If an Event of 
Default described in Section 10(vi) occurs, the principal of and accrued interest on this Note then  
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outstanding will become immediately due and payable without any declaration or other act on the part of Holder.  
11.                                  Remedies; Cumulative Rights .  In addition to the rights provided under Section 9, Holder shall also have any other rights that Holder 

may have been afforded under any contract or agreement at any time, including the Purchase Agreement, and any other rights that 
Holder may have pursuant to applicable law.  No delay on the part of Holder in the exercise of any power or right under this Note or 
under any other instrument executed pursuant hereto shall operate as a waiver thereof, nor shall a single or partial exercise of any power 
or right preclude other or further exercise thereof or the exercise of any other power or right.  
No extensions of time of the payment of this Note or any other modification, amendment or forbearance made by agreement with any 
person now or hereafter liable for the payment of this Note shall operate to release, discharge, modify, change or affect the liability of 
any co-borrower, endorser, guarantor or any other person with regard to this Note, either in part or in whole.  No failure on the part of 
Holder or any holder hereof to exercise any right or remedy hereunder, whether before or after the occurrence of a default, shall 
constitute a waiver thereof, and no waiver of any past default shall constitute a waiver of any future default or of any other default.  No 
failure to accelerate the debt evidenced hereby by reason of an Event of Default hereunder or acceptance of a past due installment, or 
indulgence granted from time to time shall be construed to be a waiver of the right to insist upon prompt payment thereafter, or to 
impose late payment charges, or shall be deemed to be a novation of this Note or any reinstatement of the debt evidenced hereby, or a 
waiver of such right of acceleration or any other right, or be construed so as to preclude the exercise of any right which Holder or any 
holder hereof may have, whether by the laws of the State of Wisconsin, by agreement or otherwise, and none of the foregoing shall 
operate to release, change or affect the liability of the Borrower of this Note, and the Borrower hereby expressly waives (to the extent 
allowed by law) the benefit of any statute or rule of law or equity which would produce a result contrary to or in conflict with the 
foregoing.  

12.                                  Waivers .  Except for the notices expressly required by the terms of this Note (which rights to notice are not waived by the Borrower), 
the Borrower, for itself and its successors and assigns, hereby forever waives presentment, protest and demand, notice of protest, 
demand, dishonor and non-payment of this Note, and all other notices in connection with the delivery, acceptance, performance, default 
or enforcement of the payment of this Note, and waives and renounces (to the extent allowed by law), all rights to the benefits of any 
statute of limitations and any moratorium, appraisement, and exemption now allowed or which may hereby be provided by any federal 
or state statute or decisions against the enforcement and collection of the obligations evidenced by this Note and any and all 
amendments, substitutions, extensions, renewals, increases, and modifications hereof.  
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13.                                  Attorneys’  Fees .  The Borrower agrees to pay all reasonable costs and expenses of collection and enforcement of this Note when 
incurred, including Holder’s reasonable attorneys’ fees and legal and court costs, including any incurred on appeal or in connection with 
bankruptcy or insolvency, whether or not any lawsuit or proceeding is ever filed with respect hereto.  

14.                                  Severability; Invalidity .  The Borrower and Holder intend and believe that each provision in this Note comports with all applicable 
local, state and federal laws and judicial decisions.  However, if any provisions, provision, or portion of any provision in this Note is 
found by a court of competent jurisdiction to be in violation of any applicable local, state or federal ordinance, statute, law, or 
administrative or judicial decision, or public policy, and if such court would declare such portion, provision or provisions of this Note to 
be illegal, invalid, unlawful, void or unenforceable as written, then it is the intent of all parties hereto that such portion, provision or 
provisions shall be given force and effect to the fullest possible extent they are legal, valid and enforceable, and the remainder of this 
Note shall be construed as if such illegal, invalid, unlawful, void or unenforceable portion, provision or provisions were severable and 
not contained herein, and the rights, obligations and interest of the Borrower and Holder hereof under the remainder of this Note shall 
continue in full force and effect.  

15.                                  Usury .  All terms, conditions and agreements herein are expressly limited so that in no contingency or event whatsoever, whether by 
acceleration of maturity of the unpaid principal balance hereof, or otherwise, shall the amount paid or agreed to be paid to the holders 
hereof for the use, forbearance or detention of the money advanced hereunder exceed the highest lawful rate permissible under 
applicable laws.  If, from any circumstances whatsoever, fulfillment of any provision hereof shall involve transcending the limit of 
validity prescribed by law which a court of competent jurisdiction may deem applicable hereto, then ipso facto , the obligation to be 
fulfilled shall be reduced to the limit of such validity, and if under any circumstances the holder hereof shall ever receive as interest an 
amount which would exceed the highest lawful rate, such amount which would be excessive interest shall be applied to reduction of the 
unpaid principal balance due hereunder and not to the payment of interest.  

16.                                  Assignment .  The Borrower may not transfer, assign or delegate any of its rights or obligations hereunder.  This Note shall accrue to 
the benefit of Holder and its successors and shall be binding upon the undersigned and its successors.  Holder shall have the right, 
without the consent of the Borrower, to transfer or assign, in whole or in part, its rights and interests in and to this Note, provided such 
transfer complies with all applicable state and federal securities laws.  As used herein, the term “ Holder ” shall mean and include such 
successors and assigns.  

17.                                  Notices .  Any notices required or permitted to be given under the terms of this Note shall be sent or delivered personally or by courier 
(including a recognized, receipted overnight delivery service) or by facsimile (with a copy sent by a recognized, receipted overnight 
delivery service) and shall be effective upon receipt, if delivered personally  
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                                                or by courier (including a recognized overnight delivery service) or by facsimile, in each case addressed to a party.  The addresses for 
such communications shall be:  

Each party shall provide notice to the other party of any change in address.  
18.                                  Amendment .  The provisions of this Note may be amended only by a written instrument signed by the Borrower and Holder.  
19.                                  Governing Law .  THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF ALL PARTIES HEREUNDER SHALL BE 

GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE OF WISCONSIN.  
20.                                  Jurisdiction; Waiver of Jury Trial .  ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS NOTE SHALL 

BE FILED, TRIED AND LITIGATED IN THE STATE AND FEDERAL COURTS LOCATED IN WISCONSIN.  THE 
BORROWER WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING 
OUT OF THIS NOTE, INCLUDING CONTRACT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW 
OR STATUTORY CLAIMS.  THE BORROWER HAS REVIEWED THIS WAIVER AND KNOWINGLY AND VOLUNTARILY 
WAIVES THE AFORESAID TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.  IN THE EVENT OF 
LITIGATION, A COPY OF THIS NOTE MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.  

[Signature page follows]  
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If to the Borrower:  
   
Tower Tech Holdings Inc.  
100 Maritime Drive, Suite 3C  
Manitowoc, Wisconsin 54220  
Telephone: (920) 684-5531  
Facsimile: (920) 684-5579  
Attention: Mr. Raymond L. Brickner, III  
   
If to Holder:  
   
Tontine Overseas Fund, Ltd.  
55 Railroad Avenue, 1st Floor  
Greenwich, Connecticut 06830  
Attention: Mr. Jeffrey L. Gendell  
Telephone: (203) 769-2000  
Facsimile: (203) 769-2010  
   



EXECUTED AND DELIVERED at Manitowoc, Wisconsin as of the date written below.  

   

                                                                                                                TOWER TECH HOLDINGS INC.  

   

   

   

   

   
[Signature page Tontine Capital Oversees Fund Ltd. Senior Subordinated Convertible Promissory Note]  
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Dated as of October 19, 2007  By:  /s/ Steven A. Huntington  
   

Name:  Steven A. Huntington  
   

Title:  Chief Financial Officer  



Exhibit 10.6 
   

AMENDMENT TO REGISTRATION RIGHTS AGREEMENT  

   

This AMENDMENT TO REGISTRATION RIGHTS AGREEMENT (this “ Amendment ”), dated as of October 19, 2007, is 
entered into by and among TOWER TECH HOLDINGS INC., a Nevada corporation (the “ Company ”), TONTINE CAPITAL PARTNERS, 
L.P., a Delaware limited partnership (“ TCP ”), TONTINE CAPITAL OVERSEAS MASTER FUND, L.P., a Cayman Islands limited 
partnership (“ TCOMF ”) and TONTINE PARTNERS, L.P., a Delaware limited partnership, TONTINE OVERSEAS FUND, LTD., a Cayman 
Islands exempted company, and TONTINE 25 OVERSEAS MASTER FUND, L.P., a Cayman Islands limited partnership (collectively, the “ 
New Stockholders ” and together with TCP and TCOMF, the “ Stockholders ”).  

RECITALS:  

A.                                    The Registration Rights Agreement dated as of March 1, 2007 (the “ Registration Rights Agreement ”), by and among the 
Company, TCP and TCOMF provides that pursuant to Section 4.3, it may be amended only with the written consent of the Company and the 
Designated Holders of a majority of the Registrable Securities.  

B.                                      The Company has agreed to sell 12,500,000 shares of the Company’s Common Stock to the Stockholders, which sale is being 
made pursuant to a Securities Purchase Agreement dated as of August 22, 2007, by and between the Company and the Stockholders (the “ 
Securities Purchase Agreement ”).  

C.                                      It is a condition precedent to the consummation of the transactions contemplated by the Securities Purchase Agreement that 
the Registration Rights Agreement be amended as provided in this Amendment to (i) extend the period of time that must pass before the 
Company must file its initial Registration Statement; and (ii) add the New Stockholders as parties to the Registration Rights Agreement.  

D.                                     The Company, TCP and TCOMF desire to amend the Registration Rights Agreement as set forth herein and the New 
Stockholders desire to become parties to the Agreement, subject to the terms of this Amendment.  

E.                                       Capitalized terms used and not defined in this Amendment are defined in the Registration Rights Agreement.  

AGREEMENT  

NOW, THEREFORE , in consideration of the foregoing premises and the mutual covenants and agreements hereinafter contained, and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, intending to be legally bound, the 
parties hereto hereby agree as follows:  

ARTICLE 1  
AMENDMENTS TO THE REGISTRATION RIGHTS AGREEMENT  

1.1                                  Amendments to Registration Rights Agreement .  
(a)           Article I of the Registration Rights Agreement is amended by adding at the beginning thereof a new definition as 

follows:  “‘ Additional Purchasers ’ means Tontine Partners, L.P., a Delaware limited partnership, Tontine Overseas Fund, Ltd., a Cayman 
Islands exempted company, and Tontine 25 Overseas Master Fund, L.P., a Cayman Islands limited partnership ,  
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each of which purchased shares of Common Stock pursuant to that certain Securities Purchase Agreement with the Company dated as of August 
22, 2007 (the “ Additional SPA ”).”.  

(b)          The definition of “Designated Holders” set forth in Article I of the Registration Rights Agreement is hereby amended by 
deleting it in its entirety and replacing it with the following:  “ ‘ Designated Holders ’ means the Purchasers, the Additional Purchasers and any 
qualifying transferees of the Designated Holders under Section 3.1 hereof who hold Registrable Securities.”.  

(c)           Clause (a) (i) of the definition of “Effectiveness Date” set forth in Article I of the Registration Rights Agreement is 

hereby amended by deleting he reference to “the 300 th day following the Closing Date” and replacing it with a reference to “180 days from the 
Filing Date”.  

(d)          Clause (a) of the definition of “Filing Date” set forth in Article I of the Registration Rights Agreement is hereby amended 
by deleting the reference to “ 180 days following the Closing Date” and replacing it with “no later than July 19, 2008; provided that if prior to 
July 19, 2008, the Company shall file a registration statement for the purpose of registering shares to be offered in a rights offering, the Company 
shall file the initial Registration Statement prior to or contemporaneously with the filing of such rights offering registration statement”.  

(e)           Clause (i) of the definition of “Registrable Securities” is hereby amended by deleting it in its entirety and replacing it with 
the following: “ shares of Common Stock acquired by the Purchasers from the Company pursuant to the Securities Purchase Agreement, shares 
of Common Stock purchased on the Closing Date from certain stockholders of the Company pursuant to the Founders Securities Purchase 
Agreement, shares of Common Stock acquired by the Purchasers and the Additional Purchasers pursuant to the Additional SPA and so long as 
this Agreement is still in effect, any other shares of Common Stock acquired by the Purchasers and the Additional Purchasers on or after the 
Closing Date, including, without limitation, any shares of Common Stock acquired upon the conversion of the senior subordinated promissory 
notes purchased pursuant to the Additional SPA and any shares of Common Stock acquired pursuant to any rights offering conducted by the 
Company.”.  

(f)             The Registration Rights Agreement is hereby amended by deleting the reference to “Purchasers” in the definition of 
“Registration Statement” and Sections 3.1, 3.2 and 4.2 thereof and replacing it with a reference to “Designated Holders”.  

(g)          Section 4.6 of the Registration Rights Agreement is hereby amended by deleting the reference there to “Purchaser” and 
replacing it with “Purchasers and Additional Purchasers”.  

1.2                                  Joinder of New Stockholders .  By execution of this Amendment, each of the New Stockholders hereby confirms its 
agreement to be bound by the Registration Rights Agreement, as amended hereby, and as may be subsequently amended, restated, revised, 
supplemented or otherwise modified from time to time.  

ARTICLE 2  
MISCELLANEOUS  

2.1                                  Effectiveness .  This Amendment shall be deemed effective as of the date first written above, as if executed by all parties 
hereto on such date.  Except as specifically modified by the terms set forth herein, the parties hereto acknowledge and agree that the Registration 
Rights Agreement is in full  
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force and effect.  All references in the Registration Rights Agreement to the “Agreement” shall be deemed to refer to the Registration Rights 
Agreement as amended by this Amendment.  

2.2                                  Further Assurances .  Each party agrees that, from time to time upon the written request of the other party, it will execute and 
deliver such further documents and do such other acts and things as the other party may reasonably request to effect the purposes of this 
Amendment.  

2.3                                  Severability .  Whenever possible, each provision of this Amendment shall be interpreted in such manner as to be effective 
and valid under applicable law, but if any provision of this Amendment shall be held to be prohibited by or invalid wider applicable law, such 
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the 
remaining provisions of this Amendment.  

2.4                                  Counterparts .  This Amendment may be executed in one or more counterparts each of which shall be deemed an original, but 
all of which together shall constitute one and the same instrument.  

2.5                                  Governing Law .  This Amendment shall be governed by and construed in accordance with the laws of the State of 
Wisconsin, without regard to the conflicts of laws rules or provisions.  

2.6                                  Captions .  The captions, headings and arrangements used in this Amendment are for convenience only and do not in any way 
limit or amplify the terms and provisions hereof.  

2.7                                  No Prejudice .  The terms of this Amendment shall not be construed in favor of or against any party on account of its 
participation in the preparation hereof.  

2.8                                  Words in Singular and Plural Form .  Words used in the singular form in this Amendment shall be deemed to import the 
plural, and vice versa, as the sense may require.  
   

[Signature Page Follows]  
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to Registration Rights Agreement to be duly executed as of 
the date and year first written above.  

   

[Signature page to Amendment to Registration Rights Agreement]  
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COMPANY:  

      
   

TOWER TECH HOLDINGS INC.  
      
      
   

By:  /s/ Steven A. Huntington  
   

Name:  Steven A. Huntington  
   

Title:  Chief Financial Officer  
      
      
   

PURCHASER:  
      
   

TONTINE CAPITAL PARTNERS, L.P.  
      
      
   

By:  Tontine Capital Overseas GP, LLC, its general partner  
         

By:  /s/ Jeffrey L. Gendell  
   

Jeffrey L. Gendell, as managing member  
      
   

TONTINE CAPITAL OVERSEAS MASTER FUND, L.P.  
     
     
   

By:  Tontine Capital Management, LLC, its general partner  
         
   

By:  /s/ Jeffrey L. Gendell  
      

Jeffrey L. Gendell, as managing member  
     
   

  TONTINE PARTNERS, L.P.  
     
   

By:  Tontine Management, LLC, its general partner  
     
   

By: /s/ Jeffrey L. Gendell  
      

Jeffrey L. Gendell, as managing member  
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TONTINE OVERSEAS FUND, LTD.     

        
   

By: Tontine Overseas Associates, L.L.C., its investment advisor     

        
        
   

By:  /s/ Jeffrey L. Gendell     

      
Jeffrey L. Gendell, as managing member     

        
   

  TONTINE 25 OVERSEAS MASTER FUND, L.P.     

        
   

By:  Tontine Capital Management, LLC, its general partner     

         
   

By:  /s/ Jeffrey L. Gendell  
      

Jeffrey L. Gendell, as managing member  
      



Exhibit 10.7 
  

   
EMPLOYMENT AGREEMENT  

   
This EMPLOYMENT AGREEMENT (the “ Agreement ”) is effective as of October 19, 2007, by and between Tower Tech 

Holdings, Inc. (the “ Company ”), and J. Cameron Drecoll (the “ Executive ”).  
   
WHEREAS , the Company is engaged in the business of manufacturing components for the wind turbine, oil and gas, and mining 

industries;  
   
WHEREAS , the Company has executed a purchase agreement (the “Purchase Agreement”) relating to the purchase of a business of 

which the Executive is the majority shareholder (the “Purchase Transaction”);  
   
WHEREAS , the Company desires to employ the Executive and the Executive desires to be employed by the Company, subject to the 

consummation of the Purchase Transaction; and  
   
WHEREAS , the Company and the Executive desire to enter into this Agreement to set forth the rights, duties, benefits and obligations 

with respect to the employment of the Executive by the Company under the terms and conditions herein provided.  
   
NOW, THEREFORE , in consideration of the Executive’s employment with the Company, and the mutual and respective covenants 

and agreements of the parties herein contained, and other good and valuable consideration present but not specifically set forth, the parties hereto 
agree as follows:  

   
1.                                        Employment .   The Company hereby agrees to employ the Executive, and the Executive hereby agrees to be employed by 

the Company, on the terms and conditions set forth herein. This Agreement and Executive’s duties hereunder shall commence on the date of the 
consummation of the Purchase Transaction (the “ Start Date ”) and this Agreement and Executive’s employment hereunder shall end on the third 
anniversary thereafter, unless sooner terminated in accordance with the provisions of Section 6 hereof (the “ Term ”).  

   
2.                                        Position and Duties .   During the Term, the Executive shall serve as Chief Executive Officer of the Company. The Executive 

shall devote all of his working time and efforts to the business and affairs of the Company except for such time as shall reasonably be required to 
serve in connection with civic or charitable activities, or manage Executive’s financial matters, provided that such activities, in the aggregate, do 
not materially impair Executive’s ability to perform the normal duties of his employment hereunder. The Executive shall perform those job 
duties customary to his position and as assigned by the Company’s Board of Directors (the “ Board ”) to the extent such other duties assigned by 
the Board are consistent with Executive’s position as Chief Executive officer of the Company.  

   
3.                                       Compensation and Related Matters.  
   

(a)                                   Base Salary .   The Executive shall receive an annual base salary of Two Hundred Fifty Thousand Dollars 
($250,000.00) (“ Base Salary ”), less required and authorized withholding and deductions. The Executive’s Base Salary as modified pursuant to 
the terms hereof may not be decreased under any circumstances during the Term. The Executive’s Base  
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Salary shall be reviewed by the Compensation Committee of the Board from time to time, but no less frequently than annually, and shall be 
subject to upward adjustment as determined by the Board.  

   
(b)                                  Bonus .   During the Term, in addition to the Base Salary, the Executive may be eligible to earn an annual bonus as 

determined by the Compensation Committee of the Board based on individual and Company performance criteria to be established by the Board. 
   

(c)                                   Stock .   The Executive shall be eligible to participate in the Company’s common stock incentive plan as in effect 
from time to time.  

   
(d)                                  Benefits .   Executive shall be entitled to all rights and benefits for which he is eligible under the terms and 

conditions of the Company’s standard benefits and compensation practices that may be in effect from time to time and provided by the Company 
to its employees generally. In addition to, and not in limitation of, the foregoing, during the Term, the Executive shall be eligible to accrue up to 
four weeks (20 business days) of paid vacation per year exclusive of any business day with respect to which the Company is closed for business 
due to any federal, state or local holiday or any day off generally granted by the Company to its employees, subject to the Company’s then-
current vacation policy (which shall not have the effect of reducing said four weeks (20 business days) of paid vacation. In addition to, and not in 
limitation of the foregoing, during the Term the Executive shall receive any additional benefits which are provided to any executive employee of 
the Company on terms that are no less favorable than the most favorable terms upon which such benefit is made available or provided to any 
such other executive employee of the Company.  

   
(e)                                   Expense Reimbursement .   The Company will reimburse the Executive for reasonable business expenses in 

accordance with the Company’s standard expense account and reimbursement policies.  
   
4.                                        Representations and Warranties of Executive .   In order to induce the Company to employ the Executive, the Executive 

hereby represents and warrants to the Company as follows:  
   

(a)                                   Binding Agreement .   This Agreement has been duly executed and delivered by the Executive and constitutes a 
legal, valid and binding obligation of the Executive and is enforceable against the Executive in accordance with its terms.  

   
(b)                                  No Violations of Law .   The execution and delivery of this Agreement and the other agreements contemplated 

hereby by the Executive do not, and the performance by the Executive of his obligations under this Agreement and the other agreements 
contemplated hereby will not, violate any term or provision of any law, or any writ, judgment, decree, injunction, or similar order applicable to 
the Executive.  

   
(c)                                   Litigation .   The Executive is not involved in any proceeding, claim, lawsuit, or investigation alleging wrongdoing 

by the Executive before any court or public or private arbitration board or panel or governmental department, commission, board, bureau, agency 
or instrumentality.  
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(d)                                  No Conflicting Obligations.   Executive is not under, or bound to be under in the future, any obligation to any 

person or entity that is or would be inconsistent or in conflict with this Agreement or would prevent, limit, or impair in any way the performance 
by him of his obligations hereunder, including but not limited to any duties owed to any former employers not to compete. Executive represents 
and agrees that he will not disclose to the Company or use on behalf of the Company any confidential information or trade secrets belonging to a 
third party.  

   
5.                                        Restrictive Covenants.  
   

(a)                                   Confidentiality Critical .   The parties agree that the business in which the Company is engaged is highly sales-
oriented and the goodwill established between the Executive and the Company’s customers and potential customers is a valuable and legitimate 
business interest worthy of protection under this Agreement. The Executive acknowledges and agrees that developing and maintaining business 
relationships is an important and essential business interest of the Company. The Executive further recognizes that, by virtue of his employment 
by the Company, he will be granted otherwise prohibited access to confidential and proprietary data of the Company which is not known to its 
competitors and which has independent economic value to the Company and that he will gain an intimate knowledge of the Company’s business 
and its policies, customers, employees and trade secrets, and of other confidential, proprietary, privileged, or secret information of the Company 
and its customers (“ Customers ”) (collectively, all such nonpublic information is referred to as “ Confidential Information ”).  

   
This Confidential Information includes, but is not limited to data relating to the Company’s marketing and servicing programs, 

procedures and techniques; business, management and personnel strategies; the criteria and formulae used by the Company in pricing its 
products, loss control and information management services; the Company’s products and services; the Company’s computer system and 
software; lists of prospects; customer lists; the identity, authority and responsibilities of key contacts at accounts of Customers; and the 
composition and organization of Customers’ business. The Executive recognizes and admits that this Confidential Information constitutes 
valuable property of the Company, developed over a long period of time and at substantial expense, and worthy of protection. Executive 
acknowledges and agrees that only through his employment with the Company could he have the opportunity to learn this Confidential 
Information.  

   
(b)                                  Confidential Information .   The Executive shall not (for any reason), directly or indirectly, for himself or on behalf 

of any other person or entity, (A) disclose to any person or entity (except to employees or other representatives of the Company who need to 
know such Confidential Information to the extent reasonably necessary for the Executive to perform his duties under this Agreement or such 
employees or representatives to perform their duties on behalf of the Company, and except as required by law) any Confidential Information that 
the Executive may have acquired in the course of or as an incident to his employment or prior dealings with the Company or any Customers, 
including, without limitation, business or trade secrets of, or products or methods or techniques used by, the Company, or any Confidential 
Information whatsoever concerning the Customers, (B) use, directly or indirectly, for his own benefit or for the benefit of another (other than a 
Customer) any of such Confidential Information, or (C) assist any other person or entity in connection with any action described in either of the 
foregoing clauses (A) and (B);  

   
3  

 



   
(c)                                   Noninterference with Employees .   The Executive further agrees that the Company has expended considerable 

time, energy and resources into training its other employees (“Co-Workers”). As a result, during his employment with the Company and for a 
period of two (2) years thereafter, the Executive shall not, for any reason, directly or indirectly, for himself or on behalf of any other person or 
entity, (A) induce or attempt to induce any Co-Worker to terminate employment with the Company, (B) interfere with or disrupt the Company’s 
relationship with any of the Co-Workers, (C) solicit, entice, hire, cause to  hire, or take away any person employed by the Company at that time 
or during the 12-month period preceding Executive’s last day of employment with the Company, or (D) assist any other person or entity in 
connection with any action described in any of the foregoing clauses (A) through (C).  

   
(d)                                  Non-competition .   The Executive further agrees with the Company to the following provisions, all of which 

Executive acknowledges and agrees are necessary to protect the Company’s legitimate business interests. The Executive covenants and agrees 
with the Company that:  

   
(i)                                      The Executive shall not, during his employment with the Company and for a period of two (2) years 

thereafter, either directly or indirectly, engage in, render service or other assistance to, or sell products or services, or provide resources 
of any kind, whether as an owner, partner, shareholder, officer, director, employee, consultant or in any other capacity, whether or not 
for consideration, to any person, corporation, or any entity, whatsoever, that owns, operates or conducts a business that competes, in any 
way, with the Company other than the ownership of 5% or less of the shares of a public company where Executive is not active in the 
day to day management of the Company.  

   
(ii)                                   The Executive shall not, during his employment with the Company and for a period of two (2) years 

thereafter, either directly or indirectly, (A) solicit, call on or contact any Customer of the Company for the purpose or with the effect of 
offering any products or services of any kind offered by the Company at that time or during his employment with the Company, (B) 
request or advise any present or future vendors or suppliers to the Company to cancel any contracts, or curtail their dealings, with the 
Company, or (C) assist any other person or entity in connection with any action described in any of the foregoing clauses (A) through 
(B).  

   
(iii)                                During his employment with the Company, the Executive shall not own, or permit ownership by the 

Executive’s spouse or any minor children under the parental control of the Executive, directly or indirectly, an amount in excess of five 
percent (5%) of the outstanding shares of stock of a corporation, or five percent (5%) of any business venture of any kind, which 
operates or conducts a business that competes, in any way, with the Company.  

   
(e)                                   Non-disparagement .   At any time during or after Executive’s employment with the Company, the Executive shall 

not disparage the Company or any shareholders, directors, officers, employees, or agents of the Company, and neither the Company nor any of 
its affiliates shall disparage the Executive.  
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(f)                                     Understandings.  

   
(i)                                      The provisions of this Section 5 shall be construed as an agreement independent of any other claim. The 

existence of any claim or cause of action of the Executive against the Company, whether predicated on Executive’s employment or 
otherwise, shall not constitute a defense to the enforcement by the Company of the terms of Section 5 of this Agreement. In any action 
brought by either party under Section 5 of this Agreement, the prevailing party in such action shall be entitled to recover its attorneys’ 
fees and costs from the other party, both on trial and appellate levels. The Executive waives any right to a jury trial in any such 
litigation.  

   
(ii)                                   The Executive acknowledges and agrees that the covenants and agreements contained herein are necessary 

for the protection of the Company’s legitimate business interests and are reasonable in scope and content. The Executive agrees that the 
restrictions contained in this Section 5 are reasonable and will not unduly restrict him in securing other employment or income in the 
event his employment with the Company ends. The Executive acknowledges and agrees that he executed this Agreement on or before 
his first day of employment with the Company.  

   
(g)                                  Injunctive Relief .   The Executive acknowledges and agrees that any breach by him of any of the covenants or 

agreements contained in this Section 5 would give rise to irreparable injury and would not be adequately compensable in damages. Accordingly, 
the Executive agrees that any beneficiary of the provisions of this Agreement may seek and obtain injunctive relief against the breach or 
threatened breach of any of the provisions of this Agreement in addition to any other legal remedies available.  

   
(h)                                  Reformation and Survival .   The Company and the Executive agree and stipulate that the agreements and 

covenants contained in this Agreement are fair and reasonable in light of all of the facts and circumstances of the relationship between them. The 
Company and the Executive acknowledge their awareness, however, that in certain circumstances courts have refused to enforce certain 
agreements not to compete. Therefore, in furtherance of, and not in derogation of, the provisions of this Section 5, the Company and the 
Executive agree that, in the event a court should decline to enforce one or more of the provisions of this Section 5 or decide to limit the temporal 
or geographic scope of any restriction, then this Section 5 shall be deemed to be modified or reformed to restrict the Executive’s conduct to the 
maximum extent (in terms of time, geography, and business scope) that the court shall determine to be enforceable. The provisions of this 
Section 5 shall survive the termination of this Agreement and Executive’s employment, regardless of the reason for such termination, whether 
voluntary or involuntary.  

   
6.                                        Termination .  
   

(a)                                   Termination upon Death .   If the Executive dies during the Term, this Agreement shall terminate, except that the 
Executive’s legal representatives shall be entitled to receive the Base Salary and other accrued benefits earned up to the date of the Executive’s 
death.  

   
(b)                                  Termination By The Company With Cause .   The Company has the right, at any time during the Term, to 

terminate the Executive’s employment with the Company  
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for Cause (as defined below) by giving written notice to the Executive as described in this Section 6(b) below. Prior to the effectiveness of 
termination for Cause under subclause (i), (ii), (iii) or (iv) below, the Executive shall be given thirty (30) calendar days’ prior written notice from 
the Company, specifically identifying the reasons which are alleged to constitute Cause for any termination pursuant to the aforementioned 
subclauses, and an opportunity to cure in the event the Executive disputes such allegations; provided , however , that the Company shall have no 
obligation to continue to employ the Executive following such thirty (30) calendar day notice period unless the Executive’s cure meets the 
Company’s reasonable satisfaction. The Company’s termination of the Executive’s employment for Cause under subclause (v) or (vi) below 
shall be effective immediately upon the Company’s written notice to the Executive. If the Company terminates Executive’s employment for 
Cause, the Company’s obligation to the Executive shall be limited solely to the payment of unpaid Base Salary accrued up to the effective date 
of termination plus any accrued but unpaid bonus and benefits.  

   
As used in this Agreement, the term “ Cause ” shall mean and include (i) the Executive’s abuse of alcohol or any controlled substance; 

(ii) a willful act of fraud, dishonesty or breach of fiduciary duty on the part of the Executive with respect to the business or affairs of the 
Company; (iii) material failure by the Executive to comply with applicable laws and regulations or professional standards relating to the business 
of the Company; (iv) material failure by the Executive to satisfactorily perform his duties hereunder, a material breach by the Executive of this 
Agreement, or Executive engaging in conduct that materially conflicts with the best interests of the Company or that may materially harm the 
Company’s reputation; (v) the Executive being subject to an inquiry or investigation by a governmental authority or self-regulatory organization 
such that the existence of such inquiry or investigation may result in damage to the Company’s business interests, licenses, reputation or 
prospects; or (vi) conviction of a felony.  

   
(c)                                   Termination By The Company Without Cause .   The Company shall have the right, at any time during the Term, 

to terminate the Executive’s employment with the Company without Cause by giving written notice to the Executive, which termination shall be 
effective thirty (30) calendar days from the date of such written notice. The Company may provide 30 days pay in lieu of notice. If the Company 
terminates the Executive’s employment without Cause, the Company’s obligation to the Executive shall be limited solely to (i) unpaid Base 
Salary plus any bonus and benefits accrued up to the effective date of termination; (ii) payments equal to the Executive’s then-current Base 
Salary for the remainder of the three (3) year term or for a period of twelve (12) months, whichever is greater; and (iii) if Executive is eligible for 
and timely elects COBRA coverage, payment of Executive’s COBRA premiums for a period of up to twelve (12) months. As a condition to his 
receipt of the post-employment payments and benefits under this Section 6(c), Executive shall be in compliance with Section 5 of this 
Agreement, and required to execute, return, not rescind and comply with a release of claims agreement in favor of the Company, in a form to be 
prepared by the Company. Executive shall have no duty to mitigate damages under this Section 6(c) during the applicable severance period and, 
in the event Executive shall subsequently receive income from providing Executive’s services to any person or entity, including self employment 
income, or otherwise, then no such income shall in any manner offset or otherwise reduce the payment obligations of the Company hereunder.  
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Notwithstanding anything herein to the contrary, this 6(c) shall not apply if Executive’s employment is terminated by the Company or a 

succeeding entity without Cause upon or within  one year of a Change in Control at any time during the Term as described in Section 7 hereof. 
In such case, Section 7 of this Agreement shall control.  

   
(d)                                  Termination By The Executive for Good Reason.   The Executive has the right, at any time during the Term, to 

terminate his employment with the Company for Good Reason (as defined below) by giving written notice to the Company as described in this 
Section 6(d) below. Prior to the effectiveness of termination for Good Reason, the Company shall be given thirty (30) calendar days’ prior 
written notice from the Executive, specifically identifying the reasons which are alleged to constitute Good Reason, and an opportunity to cure; 
provided , however , that the Executive shall have no obligation to continue his employment with the Company following such thirty (30) 
calendar day notice period unless the Company cures the event(s) giving rise to Executive’s Good Reason notice. As used in this Section 6(d), 
the term “Good Reason” shall mean and include (i) assignment to Executive of duties materially inconsistent with Executive’s position, (ii) a 
reduction in the Executive’s Base Salary, (iii) requiring the Executive to move his place of employment more than 50 miles from his place of 
employment prior to such move, or (iv) a material breach by the Company of this Agreement; provided that in any such case Executive has not 
consented thereto.  

   
If the Executive terminates his employment for Good Reason, the Company’s obligation to the Executive shall be limited solely to (i) 

unpaid Base Salary plus any bonus and benefits accrued up to the effective date of termination; (ii) payments equal to the Executive’s then-
current Base Salary for the remainder of the three (3) year term or for a period of twelve (12) months, whichever is greater; and (iii) if Executive 
is eligible for and timely elects COBRA coverage, payment of Executive’s COBRA premiums for a period of up to twelve (12) months. As a 
condition to his receipt of the post-employment payments and benefits under this Section 6(d), Executive shall be in compliance with Section 5 
of this Agreement, and required to execute, return, not rescind and comply with a release of claims agreement in favor of the Company, in a form 
to be prepared by the Company. Executive shall have no duty to mitigate damages under this Section 6(d) during the applicable severance period 
and, in the event Executive shall subsequently receive income from providing Executive’s services to any person or entity, including self 
employment income, or otherwise, then no such income shall in any manner offset or otherwise reduce the payment obligations of the Company 
hereunder.  

   
(e)                                   Termination Upon Disability .   The Company shall have the right, at any time during the Term, to terminate the 

Executive’s employment if, during the term hereof, the Executive becomes physically or mentally disabled, whether totally or partially, as 
evidenced by the written statement of a competent physician licensed to practice medicine in the United States who is mutually acceptable to the 
Company and the Executive, so that the Executive is unable to perform the essential functions of his job duties hereunder, with or without 
reasonable accommodation, for (i) a period of three (3) consecutive months, or (ii) for shorter periods aggregating ninety (90) calendar days 
during any twelve-month period. If the Company terminates Executive’s employment under this Section 6(e), the Company’s obligation to the 
Executive shall be limited solely to the payment of unpaid Base Salary, bonus and benefits accrued up to the effective date of termination.  
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7.                                        Change of Control .  
   

(a)                                   Anything in this Agreement to the contrary notwithstanding, if, upon or within one year of a Change of Control (as 
defined below), the Company or a succeeding entity terminates Employee without Cause (as defined above) at any time during the Term, the 
Company or the succeeding entity’s obligation to the Executive shall be (i) unpaid Base Salary, bonus and benefits accrued up to the effective 
date of termination, (ii) a lump sum payment equal to Executive’s then-current Base Salary for a period of twelve (12) months, to be paid within 
sixty (60) calendar days following Executive’s last day of employment, and (iii) if Executive is eligible for and timely elects COBRA coverage, 
payment of Executive’s COBRA premiums for a period of up to twelve (12) months. In the event of a without Cause Change of Control 
termination as described herein, these payments shall be in lieu of, and not in addition to, any severance pay or benefits set forth in Sections 6(c) 
of this Agreement. As a condition to his receipt of the post-employment payments and benefits under this Section 7(a), Executive shall be in 
compliance with Section 5 of this Agreement, and required to execute, return, not rescind and comply with a release of claims agreement in 
favor of the Company or a succeeding entity, in a form to be prepared by the Company or a succeeding entity.  

   
(b)                                  A “Change of Control” shall be deemed to have occurred if (i) any person, group, corporation, or entity, other than 

Tontine Capital Partners, shall acquire beneficial ownership (as determined pursuant to Section 13(d) of the Securities Exchange Act of 1934, as 
amended, and rules and regulations promulgated hereunder) of 50% or more of the Company or (ii) a majority of the Company’s assets are sold 
to any person, group, corporation, or entity, other than Tontine Capital Partners. In all cases, the determination of whether a Change of Control 
has occurred shall be made in accordance with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the 
regulations, notices and other guidance of general applicability issued thereunder.  

   
8.                                        Code Section 409A .   Notwithstanding anything herein to the contrary, if any payments to be made to the Executive 

hereunder are subject to the requirements of Code Section 409A and the Company determines that Executive is a “specified employee” as 
defined in Code Section 409A as of the date of the termination, such payments shall not be paid or commence earlier than the date that is six 
months after the termination, but shall be paid or commence during the calendar year following the year in which the termination occurs and 
within thirty (30) calendar days of the earliest possible date permitted under Code Section 409A.  

   
9.                                        Successors; Assignment, Etc.; Third Party Beneficiaries .  
   

(a)                                   Executive consents to and the Company shall have the right to assign this Agreement to its successors or assigns. All 
covenants or agreements hereunder shall inure to the benefit of and be enforceable by or against its successors or assigns. The terms “successors” 
and “assigns” shall include, but not be limited to, any succeeding entity upon a Change in Control.  

   
(b)                                  Neither this Agreement nor any of the rights or obligations of the Executive under this Agreement may be assigned 

or delegated except as provided in the last sentence of this Section 9(b). This Agreement and all rights of the Executive hereunder shall inure to 
the benefit of and be enforceable by, and shall be binding upon, the Executive’s personal  

   
8  

 



   
or legal representatives, executors, administrators, successors, heirs, distributees, devisees, and legatees. If the Executive should die while any 
amounts would still be payable to him hereunder had he continued to live, then all such amounts (unless otherwise provided herein) shall be paid 
in accordance with the terms of this Agreement to the devisee, legatee, or other designee under the Executive’s testamentary will or, if there be 
no such will, to the Executive’s estate.  

   
10.                                  Notice .   For purposes of this Agreement, all notices and other communications provided for in this Agreement shall be in 

writing and shall be deemed to have been duly given when delivered in person or when mailed by United States registered or certified mail, 
return receipt requested, first-class postage prepaid, addressed as follows:  

   

   
or to such other address as any party may have furnished to the other in writing in accordance with this Section 10, except that notices of any 
change of address shall be effective only upon actual receipt.  
   

11.                                  Miscellaneous .   No provision of this Agreement may be modified, waived, or discharged unless such waiver, modification, 
or discharge is agreed to in writing signed by the Executive and such officers as may be specifically designated by the board of directors of the 
Company. No waiver by either party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other 
party shall be deemed a waiver of any similar or dissimilar condition or provision at the same or any other time. No agreements or 
representations (whether oral or otherwise, express or implied) with respect to the subject matter of this Agreement have been made by either 
party which are not set forth expressly in this Agreement or which are not specifically referred to in this Agreement. The validity, interpretation, 
construction, and performance of this Agreement shall be governed by the laws of the State of Wisconsin. Unless the context otherwise requires, 
words using the singular or plural number shall respectively include the plural or singular number, and pronouns of any gender shall include each 
other gender.  

   
12.                                  Validity .   If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any present or future law 

or court decision, and if the rights or obligations of the Company and the Executive will not be materially and adversely affected thereby, (a) 
such provision shall be fully severable from this Agreement, (b) this Agreement shall be construed and enforced as if such illegal, invalid, or 
unenforceable provision had never comprised a part hereof, (c) the remaining provisions of this Agreement shall remain in full force and effect 
and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance herefrom, and (d) in lieu of such illegal, invalid, or 
unenforceable provision, there shall be added automatically as a part of this Agreement a legal, valid, and enforceable provision as similar to the 
terms and intent of such illegal, invalid, or unenforceable provision as may be possible.  
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If to the Executive :  If to the Company :  
      
Mr. J. Cameron Drecoll  Tower Tech Holdings, Inc.  

   
   
Attn:  



   
13.                                  Counterparts .   This Agreement may be executed in several counterparts, each of which shall be deemed to be an original 

but all of which together shall constitute one and the same instrument.  
   
14.                                  Litigation .   The parties agree that the exclusive venue for any litigation commenced by the Company or the Executive 

relating to this Agreement shall be the state courts located in Cook County, Illinois and the United States District Court, Northern District of 
Illinois in Cook County, Illinois. The parties waive any rights to object to venue as set forth herein, including any argument of inconvenience for 
any reason. In any action brought by either party under this Agreement, the prevailing party in such action shall be entitled to recover its 
attorneys’ fees and costs (including, without limitation, court costs, paralegal fees, expert witness fees and other customary litigation expense) 
from the other party, both on trial and appellate levels.  

   
15.                                  Entire Agreement .   This Agreement constitutes (i) the binding agreement between the parties and (ii) represents the entire 

agreement between the parties and supersedes all prior agreements relating to the subject matter contained herein. All prior negotiations 
concerning Executive’s employment with the Company have been merged into this Agreement and are reflected in the terms herein.  

   
IN WITNESS WHEREOF , the parties have duly executed and delivered this Agreement as of the date first above written.  
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EXECUTIVE :  

      
   

By:  /s/ J. Cameron Drecoll  
   

Name:  J. Cameron Drecoll  
      
   

COMPANY :  
      
   

TOWER TECH HOLDINGS, INC.  
      
   

By:  /s/ Steven A. Huntington  
   

Name:  Steven A. Huntington  
   

Title:  Chief Financial Officer  



Exhibit 99.1 
   
FOR IMMEDIATE RELEASE  
   
TOWER TECH HOLDINGS INC.  
101 South 16 th Street, P.O. Box 1957  
Manitowoc, WI 54221-1957  
(920) 684-5531  
   
For more information contact:  
Steve Huntington, CFO  
   

TOWER TECH HOLDINGS INC. COMPLETES ACQUISITION OF  
BRAD FOOTE GEAR WORKS, INC.  

   
-J. Cameron Drecoll Appointed CEO-  

   
MANITOWOC, WI, October 22, 2007 – Tower Tech Holdings Inc. (TWRT) has closed the previously announced acquisition of Brad Foote 
Gear Works, Inc., an Illinois-based manufacturer of gearing systems for the wind turbine, oil and gas and energy-related industries.  
   
Upon closing, J. Cameron Drecoll, the CEO of Brad Foote Gear Works, assumed chief executive responsibilities for the combined company and 
was appointed to Tower Tech’s Board of Directors. Mr. Drecoll has been the majority shareholder and CEO of Brad Foote Gear Works since 
1996. Mr. Drecoll said, “We are excited about the closing of the transaction and the opportunities the combination brings to our customers, 
employees and surrounding communities.”  
   
Tower Tech purchased all of the outstanding stock of Brad Foote Gear Works for approximately 16 million shares of Tower Tech common stock 
and $64 million cash, plus an amount equal to the tax cost of the Brad Foote Gear Works shareholders making an election under Section 338(h)
(10) of the Internal Revenue Code. The cash portion of the consideration was funded through both debt and equity financing, which was 
structured to provide additional liquidity to facilitate the future growth plans and working capital needs of Tower Tech and its subsidiaries. 
Tontine Partners, L.P. and its affiliates purchased an aggregate of 12,500,000 shares of Tower Tech common stock in a private placement at a 
purchase price of $4.00 per share and provided $25 million of additional interim debt financing in the form of senior subordinated convertible 
notes. Tower Tech also assumed approximately $21 million of senior debt from Brad Foote Gear Works.  
   
About Tower Tech Holdings Inc.  
   
Tower Tech Holdings Inc. (TWRT-OTC) is dedicated to the production of components for energy and infrastructure-related industries. Tower 
Tech is primarily focused on the manufacture of components for the wind industry, including tower support structures through its Tower Tech 
Systems subsidiary and gearing systems through its Brad Foote Gear Works subsidiary. Tower Tech is headquartered in Manitowoc, Wisconsin 
and has additional locations in Cicero, Illinois and Neville Island, Pennsylvania.  

   

 



   
Forward Looking Statements  
   
Certain statements found in this press release may constitute forward-looking statements as defined by Section 27A of the Securities Act of 
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are based on current 
expectations and include any statement that does not directly relate to a current or historical fact. Such statements are generally identifiable by 
the terminology used, such as “anticipate,” “believe,” “intend,” “expect,” “plan,” or other similar words. Our forward-looking statements in this 
release generally relate to anticipated synergies created by the acquisition and expectations regarding the use of funds received in our financing 
transaction. Although it is not possible to foresee all of the factors that may cause actual results to differ from our forward-looking statements, 
such factors include, among others, the following: (i) difficulties in integrating the merged businesses and our ability to successfully capitalize 
on the acquired business’s strengths and product offerings; (ii) the ability of our management team and key employees to transition to working 
with a new CEO; (iii) our ability to  successfully comply with the terms of our debt and equity financing; (iv) our anticipated capital needs; (v) 
unforeseen costs or liabilities that may arise in connection with the acquisition; (vi) fluctuations in general economic conditions; and (vii) those 
risks described from time to time in our reports to the Securities and Exchange Commission (including our Annual Report on Form 10-KSB). 
Investors should not consider any list of such factors to be an exhaustive statement of all of the risks, uncertainties or potentially inaccurate 
assumptions that could cause our current expectations or beliefs to change. Shareholders and other readers should not place undue reliance on 
“forward-looking statements,” as such statements speak only as of the date of this release. We undertake no obligation to update publicly or 
revise any forward-looking statements.  
   
###  

   

 



Exhibit 99.2 
FOR IMMEDIATE RELEASE  
   
TOWER TECH HOLDINGS INC.  
101 South 16 th Street, P.O. Box 1957  
Manitowoc, WI 54221-1957  
(920) 684-5531  
   
For more information contact:  
Steve Huntington, CFO  
   
   

TOWER TECH HOLDINGS INC. STRENGTHENS  
SENIOR MANAGEMENT TEAM  

   
-Tower Tech Names Lars Moller as Executive Vice President of Business Development and Matthew Gadow as Executive Vice President 

of Strategic Planning-  
   
MANITOWOC, WI, October 23, 2007 — Tower Tech Holdings Inc. (TWRT-OTC) announced today that two experienced leaders in the North 
American wind industry have joined the Company’s management team.  
   
Lars Moller has joined the organization as Executive Vice President of Business Development and is responsible for overseeing the development 
of supplier relationships with leading wind turbine manufacturers.  Mr. Moller has more than 20 years of experience in the wind industry, most 
recently serving as President of DMI Industries, a leading North American wind tower fabricator.  Mr. Moller has also held senior management 
positions with Vestas Americas, Difko and BONUS Energy.  Mr. Moller also serves on the Board of Directors of the American Wind Energy 
Association (AWEA).  
   
Matthew Gadow has joined the organization as Executive Vice President of Strategic Planning and is responsible for acquisitions, joint ventures 
and other strategic projects.  Mr. Gadow was most recently Executive Vice President and Chief Financial Officer of DMI Industries.  Prior to 
that, he served as director of finance for three manufacturing companies.  
   
“We believe Lars’ and Matt’s experiences are unparalleled in component manufacturing for the wind industry.  Their strategic, manufacturing 
and finance expertise is expected to be invaluable to Tower Tech as it builds its infrastructure throughout the organization,” said J. Cameron 
Drecoll, CEO of Tower Tech.  He continued, “We also look forward to their leadership in developing relationships with our current customers 
and attracting new wind industry customers.”  
   

 



   
   
“Tower Tech has undergone a dramatic transformation during the past year, including multiple strategic transactions, sizeable financial 
investments, significant investments in its capacity across product lines and the addition of talented managers and employees.  We believe that 
these actions will help Tower Tech to achieve its goal of becoming the premier component supplier to the wind industry,” said Lars Moller.  
Matthew Gadow continued, “Lars and I look forward to continuing the pursuit of adding wind-related customers and products and ensuring that 
the internal infrastructure can handle the expected growth.”  
   
About Tower Tech Holdings Inc.  
Tower Tech Holdings Inc. (TWRT-OTC) is dedicated to the production of components for energy and infrastructure-related industries. Tower 
Tech is primarily focused on the manufacture of components for the wind industry, including tower support structures through its Tower Tech 
Systems subsidiary and gearing systems through its Brad Foote Gear Works subsidiary. Tower Tech is headquartered in Manitowoc, Wisconsin 
and has additional locations in Cicero, Illinois and Neville Island, Pennsylvania.  
   
Forward Looking Statements  
Certain statements found in this press release may constitute forward-looking statements as defined by Section 27A of the Securities Act of 
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are based on current 
expectations and include any statement that does not directly relate to a current or historical fact. Such statements are generally identifiable by 
the terminology used, such as “anticipate,” “believe,” “intend,” “expect,” “plan,” or other similar words.  Our forward-looking statements in this 
release generally relate to (i) the anticipated benefits the wind energy industry experience and expertise of Mr. Moller and Mr. Gadow will bring 
to Tower Tech and (ii) the expected impact recent strategic transactions will have on Tower Tech’s operating goals. Although it is not possible to 
foresee all of the factors that may cause actual results to differ from our forward-looking statements, such factors include, among others, the 
following: (i) incorrect assumptions by management regarding the benefits Mr. Moller and Mr. Gadow will bring to Tower Tech, (ii) potential 
difficulties integrating Mr. Moller and Mr. Gadow into the existing Tower Tech management team, (iii) potential difficulties integrating the 
operations of recently-acquired companies with Tower Tech’s operations and (iv) those risks described from time to time in our reports to the 
Securities and Exchange Commission (including our Annual Report on Form 10-KSB).  Investors should not consider any list of such factors to 
be an exhaustive statement of all of the risks, uncertainties or potentially inaccurate assumptions that could cause our current expectations or 
beliefs to change. Shareholders and other readers should not place undue reliance on “forward-looking statements,” as such statements speak 
only as of the date of this release. We undertake no obligation to update publicly or revise any forward-looking statements.  
   
###  
   
   

   
   
   


