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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):  April 28, 2009  

   

BROADWIND ENERGY, INC.  
(Exact Name of Registrant as Specified in Its Charter)  

   

   
47 East Chicago Avenue, Suite 332 , Naperville, Illinois 60540  

(Address of Principal Executive Offices) (Zip Code)  
   

Registrant’s Telephone Number, Including Area Code:  (630) 637-0315  
   

Not Applicable  
(Former Name or Former Address, if Changed Since Last Report)  

   
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 ( see General Instruction A.2. below):  
   
�     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))  
   

   
   

 

Delaware  
   0-31313  

   88-0409160  
(State or Other Jurisdiction of  

   (Commission File Number)  
   (IRS Employer Identification No.)  

Incorporation)  
   

   
   

   



   
Item 2.03                Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.  
   
On April 28, 2009 (the “Closing Date”), Tower Tech Systems Inc. (“Tower Tech”), a wholly-owned subsidiary of Broadwind Energy, Inc. (the 
“Company”), entered into a Construction Loan Agreement with Great Western Bank (“Great Western”), pursuant to which Great Western will 
provide up to $10.0 million in financing (the “Loan”) to fund construction of Tower Tech’s wind tower manufacturing facility in Brandon, 
South Dakota (the “Facility”). On the Closing Date, Great Western has agreed to advance $3,703,067, representing amounts previously paid by 
Tower Tech relating to construction of the Facility. Tower Tech anticipates making additional draws as needed until completion of the Facility. 
   
The Loan bears interest at a rate of 7.5% per annum on all advances. Tower Tech is required to make monthly payments of accrued and unpaid 
interest beginning June 5, 2009 and on the fifth day of each month thereafter, and must pay the outstanding principal and all accrued and 
unpaid interest on the maturity date, which is January 5, 2010, unless the Loan is converted as described below. Tower Tech was also required 
to pay a $100,000 origination fee on the Closing Date.  
   
The Loan is secured by a first mortgage on the Facility and all fixtures, accounts and proceeds relating thereto, pursuant to a Mortgage and a 
Commercial Security Agreement, each between Tower Tech and Great Western and entered into on the Closing Date. In addition, pursuant to 
an Assignment of Deposit Account entered into on the Closing Date, Tower Tech has granted Great Western a security interest in a $2.0 
million deposit account. The Company has also executed a Commercial Guaranty and entered into a Subordination Agreement in connection 
with the Loan, under which it has agreed to guarantee Tower Tech’s performance and to subordinate all intercompany debt with Tower Tech to 
the Loan.  
   
The Loan may be accelerated under certain events of default (subject to applicable notice and cure provisions), including but not limited to: 
(i) failure to make any payment on the Loan when due; (ii) failure to comply with or perform any covenants or conditions under the Loan; 
(iii) failure to construct the Facility in accordance with the plans and specifications approved by Great Western or in accordance with the 
construction contracts relating to the Facility; and (iv) cessation of construction of the Facility. The Loan contains representations, warranties 
and covenants that are customary to a construction financing arrangement.  
   
Pursuant to a Letter Agreement dated April 28, 2009 among Great Western, Tower Tech and the Company (the “Letter Agreement”), Tower 
Tech may, any time prior to January 1, 2010, convert the Loan into a term loan for up to $6.5 million, with an interest rate not to exceed 8.5% 
per annum (the “Term Loan”). Tower Tech would be required to pay a 1.0% origination fee upon the conversion, and would be required to 
make monthly payments of principal and accrued interest over the life of the Term Loan, which would be not less than seventy-eight months. 
Following the conversion to a Term Loan, Great Western would retain its security position in the collateral given as security for the Loan, 
except for the deposit account assigned pursuant to the Assignment of Deposit Account, which would be released upon conversion. All other 
customary terms and conditions would be mutually agreed upon by Great Western and Tower Tech at the time of conversion.  
   
The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the Construction Loan Agreement, 
Promissory Note, Letter Agreement, Commercial Security Agreement, Mortgage, Assignment of Deposit Account, Subordination Agreement 
and Commercial Guaranty, copies of which are attached hereto as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5, 10.6, 10.7 and 10.8, respectively, and 
are incorporated herein by reference.  
   
Item 5.02.               Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 

Arrangements of Certain Officers.  
   
Appointment of Stephen Graham as Interim Chief Financial Officer.  
   
Stephen Graham has been appointed Interim Chief Financial Officer (and principal financial and accounting officer) of the Company effective 
April 30, 2009.  Mr. Graham succeeds Matthew Gadow, who will be leaving the Company to pursue other opportunities.  Mr. Graham’s 
interim appointment is for a period of three months, during which he will be paid $20,000 per month.  
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Mr. Graham, age 51, has 30 years of accounting and finance experience, including 15 years serving in a Chief Financial Officer capacity. Most 
recently he was Chief Financial Officer of Wastequip, an international waste equipment manufacturer, and Shiloh Industries, a publicly traded 
automotive components manufacturer.  Mr. Graham earned his bachelor’s degree in Commerce and Finance from the University of Toronto 
and is a Chartered Accountant.  
   
Since January 1, 2008, there have been no transactions, and there are no currently proposed transactions, to which the Company was or is a 
participant and in which Mr. Graham had or is to have a direct or indirect material interest that would require disclosure pursuant to Item 404
(a) of Regulation S-K under the Securities Exchange Act of 1934.  
   
Departure of Matthew Gadow.  
   
On April 30, 2009, the Company and Matthew Gadow, the Company’s Executive Vice President and Chief Financial Officer, executed a 
Separation Agreement and Release (the “Separation Agreement”).  Pursuant to the Separation Agreement, Mr. Gadow resigned from each of 
his positions with the Company effective as of the close of business on April 30, 2009.  
   
Pursuant to the Separation Agreement, the Company will make aggregate payments to Mr. Gadow in the gross amount of $225,000 which will 
be paid over 9 months.  The Separation Agreement also provides for: (i) the extended exercisability of 80,000 currently vested stock options 
until January 31, 2010; (ii) Company-provided COBRA payments for up to 12 months; and (iii) outplacement services for up to 12 months.  
The Separation Agreement also reaffirms the restrictive covenants contained in Mr. Gadow’s employment agreement, but reduces certain 
restriction periods from 18 months to 9 months.  
   
The above description of the Separation Agreement is qualified in its entirety by reference to the full text of the Separation Agreement, a copy 
of which is filed as Exhibit 10.9 to this report and is incorporated herein by reference.  
   
On May 1, 2009, the Company issued the attached press release regarding the matters described above, which is incorporated herein by 
reference.  
   
Item 8.01.               Other Events.  
   
On May 1, 2009, the Company issued a press release to announce the appointment of Mr. Graham to the position of Interim Chief Financial 
Officer of the Company and the departure of Mr. Gadow.  A copy of the press release is attached hereto as Exhibit 99.1.  
   
Item 9.01                Financial Statements and Exhibits.  
   

(d)            Exhibits.  
   

10.1          Construction Loan Agreement, dated April 28, 2009, by and between Tower Tech Systems Inc. and Great Western 
Bank  

   
10.2          Promissory Note, dated April 28, 2009, from Tower Tech Systems Inc. to Great Western Bank  
   
10.3          Letter Agreement, dated April 28, 2009, by and among Broadwind Energy, Inc., Tower Tech Systems Inc. and 

Great Western Bank  
   
10.4          Commercial Security Agreement, dated April 28, 2009, by and between Tower Tech Systems Inc. and Great 

Western Bank  
   
10.5          Mortgage, dated April 28, 2009, from Tower Tech Systems Inc. to Great Western Bank  
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10.6          Assignment of Deposit Account, dated April 28, 2009, by and between Tower Tech Systems Inc. and Great 

Western Bank  
   
10.7          Subordination Agreement, dated April 27, 2009, by and between Broadwind Energy, Inc. and Great Western Bank  
   
10.8          Commercial Guaranty, dated April 27, 2009, from Broadwind Energy, Inc. to Great Western Bank  
   
10.9          Separation Agreement and Release dated as of April 30, 2009, by and between Broadwind Energy, Inc. and 

Matthew Gadow  
   
99.1          Press Release dated May 1, 2009  
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SIGNATURE  

   
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.  
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BROADWIND ENERGY, INC.  

      
         
May 1, 2009  By: /s/ J. Cameron Drecoll  
      

J. Cameron Drecoll  
      

Chief Executive Officer  



   
EXHIBIT INDEX  
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Exhibit 10.1 
   

CONSTRUCTION LOAN AGREEMENT  
   

   
References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item.  

Any item above containing “ *** ” has been omitted due to text length limitations.  
   

   
THIS CONSTRUCTION LOAN AGREEMENT dated April 28, 20 09, is made and executed between TOWER TECH SYSTEMS INC 
(“Borrower”) and GREAT WESTERN BANK (“Lender”) on t he following terms and conditions. Borrower has applied to Lender for 
one or more loans for purposes of constructing the Improvements on the Real Property described below. Lender is willing to lend the 
loan amount to Borrower solely under the terms and conditions specified in this Agreement and in the Related Documents, to each of 
which Borrower agrees. Borrower understands and agrees that: (A) in granting, renewing, or extending any Loan, Lender is relying 
upon Borrower’s representations, warranties, and agreements as set forth in this Agreement, and (B) all such Loans shall be and 
remain subject to the terms and conditions of this Agreement.  

   
TERM. This Agreement shall be effective as of April 28, 2009, and shall continue in full force and effect until such time as all of Borrower’s 
Loans in favor of Lender have been paid in full, including principal, interest, costs, expenses, attorneys’ fees, and other fees and charges, or 
until such time as the parties may agree in writing to terminate this Agreement.  
   
ADVANCE AUTHORITY. The following person or persons are authorized to request advances and authorize payments under the line of 
credit until Lender receives from Borrower, at Lender’s address shown above, written notice of revocation of such authority: STEVE 
HUNTINGTON, CHIEF FINANCIAL OFFICER of TOWER TECH S YSTEMS INC.  
   
LOAN. The Loan shall be in an amount not to exceed the principal sum of U.S. $10,000,000.00 and shall bear interest on so much of the 
principal sum as shall be advanced pursuant to the terms of this Agreement and the Related Documents. The Loan shall bear interest on each 
Advance from the date of the Advance in accordance with the terms of the Note. Borrower shall use the Loan Funds solely for the payment of: 
(A) the costs of constructing the Improvements and equipping the Project in accordance with the Construction Contract; (B) other costs and 
expenses incurred or to be incurred in connection with the construction of the Improvements as Lender in its sole discretion shall approve; and 
(C) if permitted by Lender, interest due under the Note, including all expenses and all loan and commitment fees described in this Agreement. 
The Loan amount shall be subject at all times to all maximum limits and conditions set forth in this Agreement or in any of the Related 
Documents, including without limitation, any limits relating to loan to value ratios and acquisition and Project costs.  

   
PROJECT DESCRIPTION. The word “Project” as used in this Agreement means the construction and completion of all Improvements 
contemplated by this Agreement, including without limitation the erection of the building or structure on the Real Property identified to this 
Agreement by Borrower and Lender, installation of equipment and fixtures, landscaping, and all other work necessary to make the Project 
usable and complete for the intended purposes. The Project includes the following work:  

   
CONSTRUCTION & PERMANENT FINANCE FOR MANUFACTURING FACILITY IN BRANDON, SD (LOT 3, BLOCK 1, 
CORSON DEVELOPMENT PARK ADDN LEGALLY KNOWN AS 1820 N TOWER TECH AVE, BRANDON, SD).  

   
The word “Property” as used in this Agreement means the Real Property together with all Improvements, all equipment, fixtures, and other 
articles of personal property now or subsequently attached or affixed to the Real Property, together with all accessions, parts, and additions to, 
all replacements of, and all substitutions for any of such property, and all proceeds (including insurance proceeds and refunds of premiums) 
from any sale or other disposition of such property. The real estate described below constitutes the Real Property as used in this 
Agreement.  

   
The real estate legally described as:  

LOT 3 IN BLOCK 1 OF CORSON DEVELOPMENT PARK ADDITION TO THE CITY OF BRANDON, MINNEHAHA 
COUNTY, SOUTH DAKOTA, ACCORDING TO THE RECORDED PLAT THEREOF.  
Its address is commonly known as:  

Real Property located at 1820 N TOWER TECH AVE, BRANDON, SD 57005.  
   

FEES AND EXPENSES. Whether or not the Project shall be consummated, Borrower shall assume and pay upon demand all out-of-pocket 
expenses incurred by Lender in connection with the preparation of loan documents and the making of the Loan, including without limitation 
the following: (A) all closing costs, loan fees, and disbursements; (B) all expenses of Lender’s legal counsel; and (C) all title examination fees, 
title insurance premiums, appraisal fees, survey costs, required fees, and filing and recording fees.  
   
NO CONSTRUCTION PRIOR TO RECORDING OF SECURITY DOCU MENT. Borrower will not permit any work or materials to be 
furnished in connection with the Project until (A) Borrower has signed the Related Documents; (B) Lender’s mortgage or deed of trust and 
other Security Interests in the Property have been duly recorded and perfected; (C) Lender has been provided evidence, satisfactory to Lender, 

Principal  
   Loan Date  

   Maturity  
   Loan No  

   Call/Coll  
   Account  

   Officer  
   Initials  

$10,000,000.00  
   04-28-2009  

   01-05-2010  
   15525078252  

   1A2/101  
   

   
   Krugcg  

   
   

Borrower:  
   TOWER TECH SYSTEMS INC  

   Lender:  
   GREAT WESTERN BANK  

   
   101 S 16TH ST PO BOX 1957  

   
   

   Sioux Falls  
   

   
MANITOWOC, Wl 54221-1957  

   

   

   
200 E 10th Street  
Sioux Falls, SD 57104  



that Borrower has obtained all insurance required under this Agreement or any Related Documents and that Lender’s liens on the Property and 
Improvements are valid perfected first liens, subject only to such exceptions, if any, acceptable to Lender.  
   
REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender, as of the date of this Agreement, as of the date 
of each disbursement of loan proceeds, as of the date of any renewal, extension or modification of any Loan, and at all times any Indebtedness 
exists:  

   
Organization. Borrower is a corporation for profit which is, and at all times shall be, duly organized, validly existing, and in good standing 
under and by virtue of the laws of the State of Wisconsin. Borrower is duly authorized to transact business in all other states in which 
Borrower is doing business, having obtained all necessary filings, governmental licenses and approvals for each state in which Borrower is 
doing business. Specifically, Borrower is, and at all times shall be, duly qualified as a foreign corporation in all states in which the failure 
to so qualify would have a material adverse effect on its business or financial condition. Borrower has the full power and authority to own 
its properties and to transact the business in which it is presently engaged or presently proposes to engage. Borrower maintains its principal 
office at 101 S 16TH ST PO BOX 1957, MANITOWOC, Wl 54221-1957. Unless Borrower has designated otherwise in writing, this is the 
principal office at which Borrower keeps its books and records including its records concerning the Collateral. Borrower will notify Lender 
prior to any change in the location of Borrower’s state of organization or any change in Borrower’s name. Borrower shall do all things 
necessary to preserve and to keep in full force and effect its existence, rights and privileges, and shall comply with all regulations, rules, 
ordinances, statutes, orders and decrees of any governmental or quasi-governmental authority or court applicable to Borrower and 
Borrower’s business activities.  

   
Assumed Business Names. Borrower has filed or recorded all documents or filings required by law relating to all assumed business names 
used by Borrower. Excluding the name of Borrower, the following is a complete list of all assumed business names under which Borrower 
does business: None.  

   
Authorization. Borrower’s execution, delivery, and performance of this Agreement and all the Related Documents have been duly 
authorized by all necessary action by Borrower and do not conflict with, result in a violation of, or constitute a default under (1) any 
provision of (a) Borrower’s articles of incorporation or organization, or bylaws, or (b) any agreement or other instrument binding upon 
Borrower or (2) any law, governmental regulation, court decree, or order applicable to Borrower or to Borrower’s properties.  

   
Financial Information. Each of Borrower’s financial statements supplied to Lender truly and completely disclosed Borrower’s financial 
condition as of the date of the statement, and there has been no material adverse change in Borrower’s financial condition subsequent to the 
date of the most recent financial statement supplied to Lender. Borrower has no material contingent obligations except as disclosed in such 
financial statements.  

   
Legal Effect. This Agreement constitutes, and any instrument or agreement Borrower is required to give under this Agreement when 
delivered will constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordance with their respective 
terms.  
   
Properties. Except as contemplated by this Agreement or as previously disclosed in Borrower’s financial statements or in writing to 
Lender and as accepted by Lender, and except for property tax liens for taxes not presently due and payable, Borrower owns and has good 
title to all of Borrower’s properties free and clear of all Security Interests, and has not executed any security documents or financing 
statements relating to such properties. All of Borrower’s properties are titled in Borrower’s legal name, and Borrower has not used or filed 
a financing statement under any other name for at least the last five (5) years.  

   
Hazardous Substances. Except as disclosed to and acknowledged by Lender in writing, Borrower represents and warrants that: (1) During 
the period of Borrower’s ownership of the Collateral, there has been no use, generation, manufacture, storage, treatment, disposal, release 
or threatened release of any Hazardous Substance by any person on, under, about or from any of the Collateral. (2) Borrower has no 
knowledge of, or reason to believe that there has been (a) any breach or violation of any Environmental Laws; (b) any use, generation, 
manufacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance on, under, about or from the Collateral 
by any prior owners or occupants of any of the Collateral; or (c) any actual or threatened litigation or claims of any kind by any person 
relating to such matters. (3) Neither Borrower nor any tenant, contractor, agent or other authorized user of any of the Collateral shall use, 
generate, manufacture, store, treat,  

   

 



   
CONSTRUCTION LOAN AGREEMENT  

(Continued)  
   

dispose of or release any Hazardous Substance on, under, about or from any of the Collateral; and any such activity shall be conducted in 
compliance with all applicable federal, state, and local laws, regulations, and ordinances, including without limitation all Environmental 
Laws. Borrower authorizes Lender and its agents to enter upon the Collateral to make such inspections and tests as Lender may deem 
appropriate to determine compliance of the Collateral with this section of the Agreement. Any inspections or tests made by Lender shall be 
at Borrower’s expense and for Lender’s purposes only and shall not be construed to create any responsibility or liability on the part of 
Lender to Borrower or to any other person. The representations and warranties contained herein are based on Borrower’s due diligence in 
investigating the Collateral for hazardous waste and Hazardous Substances. Borrower hereby (1) releases and waives any future claims 
against Lender for indemnity or contribution in the event Borrower becomes liable for cleanup or other costs under any such laws, and 
(2) agrees to indemnify, defend, and hold harmless Lender against any and all claims, losses, liabilities, damages, penalties, and expenses 
which Lender may directly or indirectly sustain or suffer resulting from a breach of this section of the Agreement or as a consequence of 
any use, generation, manufacture, storage, disposal, release or threatened release of a hazardous waste or substance on the Collateral. The 
provisions of this section of the Agreement, including the obligation to indemnify and defend, shall survive the payment of the 
Indebtedness and the termination, expiration or satisfaction of this Agreement and shall not be affected by Lender’s acquisition of any 
interest in any of the Collateral, whether by foreclosure or otherwise.  
   

Litigation and Claims. No litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) 
against Borrower is pending or threatened, and no other event has occurred which may materially adversely affect Borrower’s financial 
condition or properties, other than litigation, claims, or other events, if any, that have been disclosed to and acknowledged by Lender in 
writing.  
   

Taxes. To the best of Borrower’s knowledge, all of Borrower’s tax returns and reports that are or were required to be filed, have been filed, 
and all taxes, assessments and other governmental charges have been paid in full, except those presently being or to be contested by 
Borrower in good faith in the ordinary course of business and for which adequate reserves have been provided.  
   
Lien Priority. Unless otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any Security 
Agreements, or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral directly or indirectly 
securing repayment of Borrower’s Loan and Note, that would be prior or that may in any way be superior to Lender’s Security Interests 
and rights in and to such Collateral.  
   

Binding Effect. This Agreement, the Note, all Security Agreements (if any), and all Related Documents are binding upon the signers 
thereof, as well as upon their successors, representatives and assigns, and are legally enforceable in accordance with their respective terms.  
   
Title to Property. Borrower has, or on the date of first disbursement of Loan proceeds will have, good and marketable title to the 
Collateral free and clear of all defects, liens, and encumbrances, excepting only liens for taxes, assessments, or governmental charges or 
levies not yet delinquent or payable without penalty or interest, and such liens and encumbrances as may be approved in writing by the 
Lender. The Collateral is contiguous to publicly dedicated streets, roads, or highways providing access to the Collateral.  
   
Project Costs. The Project costs are true and accurate estimates of the costs necessary to complete the Improvements in a good and 
workmanlike manner according to the Plans and Specifications presented by Borrower to Lender, and Borrower shall take all steps 
necessary to prevent the actual cost of the Improvements from exceeding the Project costs.  
   
Utility Services. All utility services appropriate to the use of the Project after completion of construction are available at the boundaries of 
the Collateral.  
   
Assessment of Property. The Collateral is and will continue to be assessed and taxed as an independent parcel by all governmental 
authorities.  
   
Compliance with Governing Authorities. Borrower has examined and is familiar with all the easements, covenants, conditions, 
restrictions, reservations, building laws, regulations, zoning ordinances, and federal, state, and local requirements affecting the Project. The 
Project will at all times and in all respects conform to and comply with the requirements of such easements, covenants, conditions, 
restrictions, reservations, building laws, regulations, zoning ordinances, and federal, state, and local requirements.  
   
Survival of Representations and Warranties. Borrower understands and agrees that in extending Loan Advances, Lender is relying on 
all representations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by 
Borrower to Lender under this Agreement or the Related Documents. Borrower further agrees that regardless of any investigation made by 
Lender, all such representations, warranties and covenants will survive the extension of Loan Advances and delivery to Lender of the 
Related Documents, shall be continuing in nature, shall be deemed made and redated by Borrower at the time each Loan Advance is made, 
and shall remain in full force and effect until such time as Borrower’s Indebtedness shall be paid in full, or until this Agreement shall be 
terminated in the manner provided above, whichever is the last to occur.  
   

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender’s obligation to make the initial Advance and each subsequent Advance under 
this Agreement shall be subject to the fulfillment to Lender’s satisfaction of all of the conditions set forth in this Agreement and in the Related 
Documents.  
   



Approval of Contractors, Subcontractors, and Materialmen. Lender shall have approved a list of all contractors employed in 
connection with the construction of the Improvements, showing the name, address, and telephone number of each contractor, a general 
description of the nature of the work to be done, the labor and materials to be supplied, the names of materialmen, if known, and the 
approximate dollar value of the labor, work, or materials with respect to each contractor or materialman. Lender shall have the right to 
communicate with any person to verify the facts disclosed by the list or by any application for any Advance, or for any other purpose.  
   
Plans, Specifications, and Permits. Lender shall have received and accepted a complete set of written Plans and Specifications setting 
forth all Improvements for the Project, and Borrower shall have furnished to Lender copies of all permits and requisite approvals of any 
governmental body necessary for the construction and use of the Project.  
   
Architect’s and Construction Contracts. Borrower shall have furnished in form and substance satisfactory to Lender an executed copy of 
the Architect’s Contract and an executed copy of the Construction Contract.  
   
Budget and Schedule of Estimated Advances. Lender shall have approved detailed budget and cash flow projections of total Project costs 
and a schedule of the estimated amount and time of disbursements of each Advance.  
   
Borrower’s Authorization. Borrower shall have provided in form and substance satisfactory to Lender properly certified resolutions, duly 
authorizing the consummation of the Project and duly authorizing the execution and delivery of this Agreement, the Note and the Related 
Documents. In addition, Borrower shall have provided such other resolutions, authorizations, documents and instruments as Lender or its 
counsel, in their sole discretion, may require.  
   
Bond. If requested by Lender, Borrower shall have furnished a performance and payment bond in an amount equal to 100% of the amount 
of the Construction Contract, as well as a materialmen’s and mechanics’ payment bond, with such riders and supplements as Lender may 
require, each in form and substance satisfactory to Lender, naming the General Contractor as principal and Lender as an additional obligee. 
   
Appraisal. If required by Lender, an appraisal shall be prepared for the Property, at Borrower’s expense, which in form and substance shall 
be satisfactory to Lender, in Lender’s sole discretion, including applicable regulatory requirements.  
   
Plans and Specifications. If requested by Lender, Borrower shall have assigned to Lender on Lender’s forms the Plans and Specifications 
for the Project.  
   
Environmental Report. If requested by Lender, Borrower shall have furnished to Lender, at Borrower’s expense, an environmental report 
and certificate on the Property in form and substance satisfactory to Lender, prepared by an engineer or other expert satisfactory to Lender 
stating that the Property complies with all applicable provisions and requirements of the “Hazardous Substances” paragraph set forth in this 
Agreement.  
   
Soil Report. If requested by Lender, Borrower shall have furnished to Lender, at Borrower’s expenses, a soil report for the Property in 
form and substance satisfactory to Lender, prepared by a registered engineer satisfactory to Lender stating that the Property is free from 
soil or other geological conditions that would preclude its use or development as contemplated without extra expense for precautionary, 
corrective or remedial measures.  
   
Survey. If requested by Lender, Borrower shall have furnished to Lender a survey of recent date, prepared and certified by a qualified 
surveyor and providing that the Improvements, if constructed in accordance with the Plans and Specifications, shall lie wholly within the 
boundaries of the Collateral without encroachment or violation of any zoning ordinances, building codes or regulations, or setback 
requirements, together with such other information as Lender in its sole discretion may require.  
   
Zoning. Borrower shall have furnished evidence satisfactory to Lender that the Collateral is duly and validly zoned for the construction, 
maintenance, and operation of the Project.  
   
Title Insurance. Borrower shall have provided to Lender an ALTA Lender’s extended coverage policy of title insurance with such 
endorsements as Lender may require, issued by a title insurance company acceptable to Lender and in a form, amount, and content 
satisfactory to Lender, insuring or agreeing to insure that Lender’s security agreement or other security document on the Property is or will 
be upon recordation a valid first lien on the Property free and clear of all defects, liens, encumbrances, and exceptions except those as 
specifically accepted by Lender in writing. If requested by Lender, Borrower shall provide to Lender, at Borrower’s expense, a foundation 
endorsement to the title policy upon the completion of each foundation for the Improvements, showing no encroachments, and upon 
completion an endorsement which insures the  
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lien-free completion of the Improvements.  
   
Insurance. Unless waived by Lender in writing, Borrower shall have delivered to Lender the following insurance policies or evidence 
thereof: (a) an all risks course of construction insurance policy (builder’s risk), with extended coverage covering the Improvements issued 
in an amount and by a company acceptable to Lender, containing a loss payable or other endorsement satisfactory to Lender insuring 
Lender as mortgagee, together with such other endorsements as may be required by Lender, including stipulations that coverages will not 
be cancelled or diminished without at least ten (10) days prior written notice to Lender; (b) owners and General Contractor general liability 
insurance, public liability and workmen’s compensation insurance; (c) flood insurance if required by Lender or applicable law; and (d) all 
other insurance required by this Agreement or by the Related Documents.  
   
Workers’ Compensation Coverage. Provide to Lender proof of the General Contractor’s compliance with all applicable workers’ 
compensation laws and regulations with regard to all work performed on the Project.  
   
Payment of Fees and Expenses. Borrower shall have paid to Lender all fees, charges, and other expenses which are then due and payable 
as specified in this Agreement or any Related Document.  
   
Satisfactory Construction. All work usually done at the stage of construction for which disbursement is requested shall have been done in 
a good and workmanlike manner and all materials and fixtures usually furnished and installed at that stage of construction shall have been 
furnished and installed, all in compliance with the Plans and Specifications. Borrower shall also have furnished to Lender such proofs as 
Lender may require to establish the progress of the work, compliance with applicable laws, freedom of the Property from liens, and the 
basis for the requested disbursement.  
   
Certification. Borrower shall have furnished to Lender a certification by an engineer, architect, or other qualified inspector acceptable to 
Lender that the construction of the Improvements has complied and will continue to comply with all applicable statutes, ordinances, codes, 
regulations, and similar requirements.  
   
Lien Waivers. Borrower shall have obtained and attached to each application for an Advance, including the Advance to cover final 
payment to the General Contractor, executed acknowledgments of payments of all sums due and releases of mechanic’s and materialmen’s 
liens, satisfactory to Lender, from any party having lien rights, which acknowledgments of payment and releases of liens shall cover all 
work, labor, equipment, materials done, supplied, performed, or furnished prior to such application for an Advance.  
   
No Event of Default. There shall not exist at the time of any Advance a condition which would constitute an Event of Default under this 
Agreement or under any Related Document.  
   

DISBURSEMENT OF LOAN FUNDS. The following provisions relate to the disbursement of funds from the Loan Fund.  
   

Application for Advances. Each application shall be stated on a standard AIA payment request form or other form approved by Lender, 
executed by Borrower, and supported by such evidence as Lender shall reasonably require. Borrower shall apply only for disbursement 
with respect to work actually done by the General Contractor and for materials and equipment actually incorporated into the Project. Each 
application for an Advance shall be deemed a certification of Borrower that as of the date of such application, all representations and 
warranties contained in the Agreement are true and correct, and that Borrower is in compliance with all of the provisions of this 
Agreement.  
   
Payments. At the sole option of Lender, Advances may be paid in the joint names of Borrower and the General Contractor, subcontractor
(s), or supplier(s) in payment of sums due under the Construction Contract. At its sole option, Lender may directly pay the General 
Contractor and any subcontractors or other parties the sums due under the Construction Contract. Borrower appoints Lender as its attorney-
in-fact to make such payments. This power shall be deemed coupled with an interest, shall be irrevocable, and shall survive an Event of 
Default under this Agreement.  
   
Projected Cost Overruns. If Lender at any time determines in its sole discretion that the amount in the Loan Fund is insufficient, or will 
be insufficient, to complete fully and to pay for the Project, then within ten (10) days after receipt of a written request from Lender, 
Borrower shall deposit in the Loan Fund an amount equal to the deficiency as determined by Lender. The judgment and determination of 
Lender under this section shall be final and conclusive. Any such amounts deposited by Borrower shall be disbursed prior to any Loan 
proceeds.  
   
Final Payment to General Contractor. Upon completion of the Project and fulfillment of the Construction Contract to the satisfaction of 
Lender and provided sufficient Loan Funds are available, Lender shall make an Advance to cover the final payment due to the General 
Contractor upon delivery to Lender of endorsements to the ALTA title insurance policy following the posting of the completion notice, as 
provided under applicable law. Construction shall not be deemed complete for purposes of final disbursement unless and until Lender shall 
have received all of the following:  
   

(1)  Evidence satisfactory to Lender that all work under the Construction Contract requiring inspection by any governmental authority 
with jurisdiction has been duly inspected and approved by such authority, that a certificate of occupancy has been issued, and that all 
parties performing work have been paid, or will be paid, for such work;  



   
(2)  A certification by an engineer, architect, or other qualified inspector acceptable to Lender that the Improvements have been 
completed substantially in accordance with the Plans and Specifications and the Construction Contract, that direct connection has 
been made to all utilities set forth in the Plans and Specifications, and that the Project is ready for occupancy; and  
   
(3)  Acceptance of the completed improvements by Lender and Borrower.  
   

Construction Default. If Borrower fails in any respect to comply with the provisions of this Agreement or if construction ceases before 
completion regardless of the reason, Lender, at its option, may refuse to make further Advances, may accelerate the indebtedness under the 
terms of the Note, and without thereby impairing any of its rights, powers, or privileges, may enter into possession of the construction site 
and perform or cause to be performed any and all work and labor necessary to complete the improvements, substantially in accordance with 
the Plans and Specifications.  
   
Damage or Destruction. If any of the Collateral or Improvements is damaged or destroyed by casualty of any nature, within sixty (60) 
days thereafter Borrower shall restore the Collateral and Improvements to the condition in which they were before such damage or 
destruction with funds other than those in the Loan Fund. Lender shall not be obligated to make disbursements under this Agreement until 
such restoration has been accomplished.  
   
Adequate Security. When any event occurs that Lender determines may endanger completion of the Project or the fulfillment of any 
condition or covenant in this Agreement, Lender may require Borrower to furnish, within ten (10) days after delivery of a written request, 
adequate security to eliminate, reduce, or indemnify Lender against, such danger. In addition, upon such occurrence, Lender in its sole 
discretion may advance funds or agree to undertake to advance funds to any party to eliminate, reduce, or indemnify Lender against, such 
danger or to complete the Project. All sums paid by Lender pursuant to such agreements or undertakings shall be for Borrower’s account 
and shall be without prejudice to Borrower’s rights, if any, to receive such funds from the party to whom paid. All sums expended by 
Lender in the exercise of its option to complete the Project or protect Lender’s interests shall be payable to Lender on demand together 
with interest from the date of the Advance at the rate applicable to the Loan. In addition, any Advance of funds under this Agreement, 
including without limitation direct disbursements to the General Contractor or other parties in payment of sums due under the Construction 
Contract, shall be deemed to have been expended by or on behalf of Borrower and to have been secured by Lender’s Mortgage, if any, on 
the Collateral.  
   

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower, whether under this Agreement or under 
any other agreement, Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if: (A) Borrower or any Guarantor 
is in default under the terms of this Agreement or any of the Related Documents or any other agreement that Borrower or any Guarantor has 
with Lender; (B) Borrower or any Guarantor dies, becomes incompetent or becomes insolvent, files a petition in bankruptcy or similar 
proceedings, or is adjudged a bankrupt; (C) there occurs a material adverse change in Borrower’s financial condition, in the financial condition 
of any Guarantor, or in the value of any Collateral securing any Loan; or (D) any Guarantor seeks, claims or otherwise attempts to limit, 
modify or revoke such Guarantor’s guaranty of the Loan or any other loan with Lender; or (E) Lender in good faith deems itself insecure, even 
though no Event of Default shall have occurred.  
   
LIMITATION OF RESPONSIBILITY. The making of any Advance by Lender shall not constitute or be interpreted as either (A) an 
approval or acceptance by Lender of the work done through the date of the Advance, or (B) a representation or indemnity by Lender to any 
party against any deficiency or defect in the work or against any breach of any contract. Inspections and approvals of the Plans and 
Specifications, the Improvements, the workmanship and materials used in the Improvements, and the exercise of any other right of inspection, 
approval, or inquiry granted to Lender in this Agreement are acknowledged to be solely for the protection of Lender’s interests, and under no 
circumstances shall they be construed to impose any responsibility or liability of any nature whatsoever on Lender to any party. Neither 
Borrower nor any contractor, subcontractor, materialman, laborer, or any other person shall rely, or have any right to rely, upon Lender’s 
determination of the appropriateness of any Advance. No disbursement or approval by Lender shall constitute a representation by Lender as to 
the nature of the Project, its construction, or its intended use for Borrower or for any other person, nor shall it constitute an indemnity by 
Lender to Borrower or to any other person against any deficiency or defects in the Project or against any breach of any contract.  
   
AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender that, so long as this Agreement remains in effect, Borrower 
will:  
   

Notices of Claims and Litigation. Promptly inform Lender in writing of (1) all material adverse changes in Borrower’s financial 
condition, and (2) all existing and all threatened litigation, claims, investigations, administrative proceedings or similar actions affecting 
Borrower or any Guarantor  
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which could materially affect the financial condition of Borrower or the financial condition of any Guarantor.  
   

Financial Records. Maintain its books and records in accordance with GAAP, applied on a consistent basis, and permit Lender to examine 
and audit Borrower’s books and records at all reasonable times.  
   
Financial Statements. Furnish Lender with the following:  

   
Annual Statements. As soon as available, but in no event later than one-hundred-twenty (120) days after the end of each fiscal year, 
Borrower’s balance sheet and income statement for the year ended, compiled by a certified public accountant satisfactory to Lender.  
   
Interim Statements. As soon as available, but in no event later than 45 days after the end of each fiscal quarter, Borrower’s balance 
sheet and profit and loss statement for the period ended, prepared by Borrower.  
   
Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting 
period ended, Federal and other governmental tax returns, prepared by a certified public accountant satisfactory to Lender.  

   
All financial reports required to be provided under this Agreement shall be prepared in accordance with GAAP, applied on a consistent 
basis, and certified by Borrower as being true and correct.  
   
Additional Information. Furnish such additional information and statements, lists of assets and liabilities, agings of receivables and 
payables, inventory schedules, budgets, forecasts, tax returns, and other reports with respect to Borrower’s financial condition and business 
operations as Lender may request from time to time.  
   
Other Agreements. Comply with all terms and conditions of all other agreements, whether now or hereafter existing, between Borrower 
and any other party and notify Lender immediately in writing of any default in connection with any other such agreements.  
   
Insurance. Maintain fire and other risk insurance, hall, federal crop insurance, public liability insurance, and such other insurance as 
Lender may require with respect to Borrower’s properties and operations, in form, amounts, coverages and with insurance companies 
acceptable to Lender. Borrower, upon request of Lender, will deliver to Lender from time to time the policies or certificates of insurance in 
form satisfactory to Lender, including stipulations that coverages will not be cancelled or diminished without at least ten (10) days prior 
written notice to Lender. Each insurance policy also shall include an endorsement providing that coverage in favor of Lender will not be 
impaired in any way by any act, omission or default of Borrower or any other person. In connection with all policies covering assets in 
which Lender holds or is offered a security interest for the Loans, Borrower will provide Lender with such lender’s loss payable or other 
endorsements as Lender may require.  
   
Insurance Reports. Furnish to Lender, upon request of Lender, reports on each existing insurance policy showing such information as 
Lender may reasonably request, including without limitation the following: (1) the name of the insurer; (2) the risks insured; (3) the amount 
of the policy; (4) the properties insured; (5) the then current property values on the basis of which insurance has been obtained, and the 
manner of determining those values; and (6) the expiration date of the policy. In addition, upon request of Lender (however not more often 
than annually), Borrower will have an independent appraiser satisfactory to Lender determine, as applicable, the actual cash value or 
replacement cost of any Collateral. The cost of such appraisal shall be paid by Borrower.  
   
Guaranties. Prior to disbursement of any Loan proceeds, furnish executed guaranties of the Loans in favor of Lender, executed by the 
guarantor named below, on Lender’s forms, and in the amount and under the conditions set forth in those guaranties.  

   

   
Loan Fees, Charges and Expenses. Whether or not the Project is completed, Borrower also shall pay upon demand all out-of-pocket 
expenses incurred by Lender in connection with the preparation of loan documents and the making of the Loan, including, without 
limitation, all closing costs, fees, and disbursements, all expenses of Lender’s legal counsel, and all title examination fees, title insurance 
premiums, appraisal fees, survey costs, required fees, and filing and recording fees.  
   
Loan Proceeds. Use the Loan Funds solely for payment of bills and expenses directly related to the Project.  
   
Taxes, Charges and Liens. Pay and discharge when due all of its indebtedness and obligations, including without limitation all 
assessments, taxes, governmental charges, levies and liens, of every kind and nature, imposed upon Borrower or its properties, income, or 
profits, prior to the date on which penalties would attach, and all lawful claims that, if unpaid, might become a lien or charge upon any of 
Borrower’s properties, income, or profits. Provided however, Borrower will not be required to pay and discharge any such assessment, tax, 
charge, levy, lien or claim so long as (1) the legality of the same shall be contested in good faith by appropriate proceedings, and 
(2) Borrower shall have established on Borrower’s books adequate reserves with respect to such contested assessment, tax, charge, levy, 
lien, or claim in accordance with GAAP.  
   
Performance. Perform and comply, in a timely manner, with all terms, conditions, and provisions set forth in this Agreement, in the 

Name of Guarantor  
   Amount  

   
BROADWIND ENERGY, INC  

   $ 10,000,000.00 
   



Related Documents, and in all other instruments and agreements between Borrower and Lender. Borrower shall notify Lender immediately 
in writing of any default in connection with any agreement.  
   
Inspection. Permit employees or agents of Lender at any reasonable time to inspect any and all Collateral for the Loan or Loans and 
Borrower’s other properties and to examine or audit Borrower’s books, accounts, and records and to make copies and memoranda of 
Borrower’s books, accounts, and records. If Borrower now or at any time hereafter maintains any records (including without limitation 
computer generated records and computer software programs for the generation of such records) in the possession of a third party, 
Borrower, upon request of Lender, shall notify such party to permit Lender free access to such records at all reasonable times and to 
provide Lender with copies of any records it may request, all at Borrower’s expense.  
   
Compliance Certificates. Unless waived in writing by Lender, provide Lender at least annually, with a certificate executed by Borrower’s 
chief financial officer, or other officer or person acceptable to Lender, certifying that the representations and warranties set forth in this 
Agreement are true and correct as of the date of the certificate and further certifying that, as of the date of the certificate, no Event of 
Default exists under this Agreement.  
   
Construction of the Project. Commence construction of the Project no later than April 28, 2009, and cause the Improvements to be 
constructed and equipped in a diligent and orderly manner and in strict accordance with the Plans and Specifications approved by Lender, 
the Construction Contract, and all applicable laws, ordinances, codes, regulations, and rights of adjoining or concurrent property owners. 
Borrower agrees to complete the Project for purposes of final payment to the General Contractor on or before January 5, 2010, regardless 
of the reason for any delay.  
   
Defects. Upon demand of Lender, promptly correct any defect in the Improvements or any departure from the Plans and Specifications not 
approved by Lender in writing before further work shall be done upon the portion of the Improvements affected.  
   
Project Claims and Litigation. Promptly inform Lender of (1) all material adverse changes in the financial condition of the General 
Contractor; (2) any litigation and claims, actual or threatened, affecting the Project or the General Contractor, which could materially affect 
the successful completion of the Project or the ability of the General Contractor to complete the Project as agreed; and (3) any condition or 
event which constitutes a breach or default under any of the Related Documents or any contract related to the Project.  
   
Payment of Claims and Removal of Liens. (1) Cause all claims for labor done and materials and services furnished in connection with 
the Improvements to be fully paid and discharged in a timely manner, (2) diligently file or procure the filing of a valid notice of completion 
of the Improvements, or such comparable document as may be permitted under applicable lien laws, (3) diligently file or procure the filing 
of a notice of cessation, or such comparable document as may be permitted under applicable lien laws, upon the happening of cessation of 
labor on the Improvements for a continuous period of thirty (30) days or more, and (4) take all reasonable steps necessary to remove all 
claims of liens against the Collateral, the Improvements or any part of the Collateral or Improvements, or any rights or interests 
appurtenant to the Collateral or Improvements. Upon Lender’s request, Borrower shall make such demands or claims upon or against 
laborers, materialmen, subcontractors, or other persons who have furnished or claim to have furnished labor, services, or materials in 
connection with the Improvements, which demands or claims shall under the laws of the State of South Dakota require diligent assertions 
of lien claims upon penalty of loss or waiver thereof. Borrower shall, within ten (10) days after the filing of any claim of lien that is 
disputed or contested by Borrower, provide Lender with a surety bond issued by a surety acceptable to Lender sufficient to release the 
claim of lien or deposit with Lender an amount satisfactory to Lender for the possibility that the contest will be unsuccessful. If Borrower 
fails to remove any lien on the Collateral or Improvements or provide a bond or deposit pursuant to this provision, Lender may pay such 
lien, or may contest the validity of the lien, and Borrower shall pay all costs and expenses of such contest, including Lender’s reasonable 
attorneys’ fees.  
   
Taxes and Claims. Pay and discharge when due all of Borrower’s indebtedness, obligations, and claims that, if unpaid, might become a 
lien or charge upon the Collateral or Improvements; provided, however, that Borrower shall not be required to pay and discharge any such 
indebtedness, obligation, or claim so long as (1) its legality shall be contested in good faith by appropriate proceedings, (2) the 
indebtedness, obligation, or claim does not become a lien or charge upon the Collateral or Improvements, and (3) Borrower shall have 
established on its books adequate reserves with respect to the amount contested in accordance with GAAP. If the indebtedness, obligation, 
or claim does become a lien or charge upon the Collateral or Improvements, Borrower shall remove the lien or charge as provided in the 
preceding paragraph.  
   
Environmental Studies. Promptly conduct and complete, at Borrower’s expense, all such investigations, studies, samplings and testings as 
may  
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be requested by Lender or any governmental authority relative to any substance, or any waste or by-product of any substance defined as 
toxic or a hazardous substance under applicable federal, state, or local law, rule, regulation, order or directive, at or affecting any property 
or any facility owned, leased or used by Borrower.  
   
Additional Assurances. Make, execute and deliver to Lender such promissory notes, mortgages, deeds of trust, security agreements, 
assignments, financing statements, instruments, documents and other agreements as Lender or its attorneys may reasonably request to 
evidence and secure the Loans and to perfect all Security Interests in the Collateral and Improvements.  
   

LENDER’S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in the Collateral or 
if Borrower fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Borrower’s failure to 
discharge or pay when due any amounts Borrower is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Borrower’s behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging 
or paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs 
for insuring, maintaining and preserving any Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear 
interest at the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Borrower. All such expenses 
will become a part of the Indebtedness and, at Lender’s option, will (A) be payable on demand; (B) be added to the balance of the Note and be 
apportioned among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; 
or (2) the remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note’s maturity.  
   
NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement is in effect, Borrower shall not, without 
the prior written consent of Lender:  
   

Indebtedness and Liens. (1) Except for trade debt incurred in the normal course of business and indebtedness to Lender contemplated by 
this Agreement, create, incur or assume indebtedness for borrowed money, including capital leases, (2) sell, transfer, mortgage, assign, 
pledge, lease, grant a security interest in, or encumber any of Borrower’s assets (except as allowed as Permitted Liens), or (3) sell with 
recourse any of Borrower’s accounts, except to Lender.  
   
Continuity of Operations. (1) Engage in any business activities substantially different than those in which Borrower is presently engaged, 
(2) cease operations, liquidate, merge, transfer, acquire or consolidate with any other entity, change its name, dissolve or transfer or sell 
Collateral out of the ordinary course of business, or (3) pay any dividends on Borrower’s stock (other than dividends payable in its stock), 
provided, however that notwithstanding the foregoing, but only so long as no Event of Default has occurred and is continuing or would 
result from the payment of dividends, if Borrower is a “Subchapter S Corporation” (as defined in the Internal Revenue Code of 1986, as 
amended), Borrower may pay cash dividends on its stock to its shareholders from time to time in amounts necessary to enable the 
shareholders to pay income taxes and make estimated income tax payments to satisfy their liabilities under federal and state law which 
arise solely from their status as Shareholders of a Subchapter S Corporation because of their ownership of shares of Borrower’s stock, or 
purchase or retire any of Borrower’s outstanding shares or alter or amend Borrower’s capital structure.  
   
Loans, Acquisitions and Guaranties. (1) Loan, invest in or advance money or assets to any other person, enterprise or entity, 
(2) purchase, create or acquire any interest in any other enterprise or entity, or (3) incur any obligation as surety or guarantor other than in 
the ordinary course of business.  
   
Modification of Contract. Make or permit to be made any modification of the Construction Contract.  
   
Liens. Create or allow to be created any lien or charge upon the Collateral or the Improvements.  
   
Agreements. Borrower will not enter into any agreement containing any provisions which would be violated or breached by the 
performance of Borrower’s obligations under this Agreement or in connection herewith.  
   

GENERAL PROJECT PROVISIONS. The following provisions relate to the construction and completion of the Project:  
   

Change Orders. All requests for changes in the Plans and Specifications, other than minor changes involving no extra cost, must be in 
writing, signed by Borrower and the architect, and delivered to Lender for its approval. Borrower will not permit the performance of any 
work pursuant to any change order or modification of the Construction Contract or any subcontract without the written approval of Lender. 
Borrower will obtain any required permits or authorizations from governmental authorities having jurisdiction before approving or 
requesting a new change order.  
   
Purchase of Materials; Conditional Sales Contracts. No materials, equipment, fixtures, or articles of personal property placed in or 
incorporated into the Project shall be purchased or installed under any Security Agreement or other agreement whereby the seller reserves 
or purports to reserve title or the right of removal or repossession, or the right to consider such items as personal property after their 
incorporation into the Project, unless otherwise authorized by Lender in writing.  
   
Lender’s Right of Entry and Inspection. Lender and its agents shall have at all times the right of entry and free access to the Property 
and the right to inspect all work done, labor performed, and materials furnished with respect to the Project. Lender shall have unrestricted 
access to and the right to copy all records, accounting books, contracts, subcontracts, bills, statements, vouchers, and supporting documents 



of Borrower relating in any way to the Project.  
   
Lender’s Right to Stop Work. If Lender in good faith determines that any work or materials do not conform to the approved Plans and 
Specifications or sound building practices, or otherwise depart from any of the requirements of this Agreement, Lender may require the 
work to be stopped and withhold disbursements until the matter is corrected. In such event, Borrower will promptly correct the work to 
Lender’s satisfaction. No such action by Lender will affect Borrower’s obligation to complete the Improvements on or before the 
Completion Date. Lender is under no duty to supervise or inspect the construction or examine any books and records. Any inspection or 
examination by Lender is for the sole purpose of protecting Lender’s security and preserving Lender’s rights under this Agreement. No 
default of Borrower will be waived by any inspection by Lender. In no event will any inspection by Lender be a representation that there 
has been or will be compliance with the Plans and Specifications or that the construction is free from defective materials or workmanship.  
   
Indemnity. Borrower shall indemnify, defend, and hold Lender harmless from any and all claims asserted against Lender or the Property 
by any person, entity, or governmental body, or arising out of or in connection with the Property, Improvements, or Project. Lender shall be 
entitled to appear in any proceedings to defend itself against such claims, and all costs and expenses attorneys’ fees incurred by Lender in 
connection with such defense shall be paid by Borrower to Lender. Lender shall, in its sole discretion, be entitled to settle or compromise 
any asserted claims against it, and such settlement shall be binding upon Borrower for purposes of this indemnification. All amounts paid 
by Lender under this paragraph shall be secured by Lender’s security agreement or Mortgage, if any, on the Property, shall be deemed an 
additional principal Advance under the Loan, payable upon demand, and shall bear interest at the rate applicable to the Loan.  
   
Publicity. Lender may display a sign at the construction site informing the public that Lender is the construction lender for the Project. 
Lender may obtain other publicity in connection with the Project through press releases and participation in ground-breaking and opening 
ceremonies and similar events.  
   
Actions. Lender shall have the right to commence, appear in, or defend any action or proceeding purporting to affect the rights, duties, or 
liabilities of the parties to this Agreement, or the disbursement of funds from the Loan Fund. In connection with this right, Lender may 
incur and pay reasonable costs, expenses and attorneys’ fees. Borrower covenants to pay to Lender on demand all such expenses, together 
with interest from the date Lender incurs the expense at the rate specified in the Note, and Lender is authorized to disburse funds from the 
Loan Fund for such purposes.  
   

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts 
Borrower may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the 
Indebtedness against any and all such accounts.  
   
DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:  
   

Payment Default. Borrower fails to make any payment when due under the Loan.  
   
Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this 
Agreement or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in 
any other agreement between Lender and Borrower.  
   
False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower’s behalf under this 
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes 
false or misleading at any time thereafter.  
   
Insolvency. The dissolution or termination of Borrower’s existence as a going business, the insolvency of Borrower, the appointment of a 
receiver for any part of Borrower’s property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.  
   
Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of 
any  
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collateral document to create a valid and perfected security interest or lien) at any time and for any reason.  
   
Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the Loan. 
This includes a garnishment of any of Borrower’s accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies 
or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute.  
   
Breach of Construction Contract. The Improvements are not constructed in accordance with the Plans and Specifications or in 
accordance with the terms of the Construction Contract.  
   
Cessation of Construction. Prior to the completion of construction of the Improvements and equipping of the Project, the construction of 
the Improvements or the equipping of the Project is abandoned or work thereon ceases for a period of more than ten (10) days for any 
reason, or the Improvements are not completed for purposes of final payment to the General Contractor prior to January 5, 2010, regardless 
of the reason for the delay.  
   
Transfer of Property. Sale, transfer, hypothecation, assignment, or conveyance of the Property or the Improvements or any portion 
thereof or interest therein by Borrower or any Borrower without Lender’s prior written consent.  
   
Condemnation. All or any material portion of the Collateral is condemned, seized, or appropriated without compensation, and Borrower 
does not within thirty (30) days after such condemnation, seizure, or appropriation, initiate and diligently prosecute appropriate action to 
contest in good faith the validity of such condemnation, seizure, or appropriation.  
   
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.  
   
Change in Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower.  
   
Adverse Change. A material adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or 
performance of the Loan is impaired.  
   
Right to Cure. If any default, other than a default on Indebtedness, is curable and if Borrower or Grantor, as the case may be, has not been 
given a notice of a similar default within the preceding twelve (12) months, it may be cured if Borrower or Grantor, as the case may be, 
after receiving written notice from Lender demanding cure of such default: (1) cure the default within fifteen (15) days; or (2) if the cure 
requires more than fifteen (15) days, immediately initiate steps which Lender deems in Lender’s sole discretion to be sufficient to cure the 
default and thereafter continue and complete all reasonable and necessary steps sufficient to produce compliance as soon as reasonably 
practical.  
   

EFFECT OF AN EVENT OF DEFAULT; REMEDIES. Upon the occurrence of any Event of Default and at any time thereafter, Lender 
may, at its option, but without any obligation to do so, and in addition to any other right Lender without notice to Borrower may have, do any 
one or more of the following without notice to Borrower: (a) Cancel this Agreement; (b) Institute appropriate proceedings to enforce the 
performance of this Agreement; (c) Withhold further disbursement of Loan Funds; (d) Expend funds necessary to remedy the default; (e) Take 
possession of the Property and continue construction of the Project; (f) Accelerate maturity of the Note and/or Indebtedness and demand 
payment of all sums due under the Note and/or Indebtedness; (g) Bring an action on the Note and/or Indebtedness; (h) Foreclose Lender’s 
security agreement or Mortgage, if any, on the Property in any manner available under law; and (i) Exercise any other right or remedy which it 
has under the Note or Related Documents, or which is otherwise available at law or in equity or by statute.  
   
COMPLETION OF IMPROVEMENTS BY LENDER. If Lender takes possession of the Collateral, it may take any and all actions 
necessary in its judgment to complete construction of the Improvements, including but not limited to making changes in the Plans and 
Specifications, work, or materials and entering into, modifying or terminating any contractual arrangements, subject to Lender’s right at any 
time to discontinue any work without liability. If Lender elects to complete the Improvements, it will not assume any liability to Borrower or to 
any other person for completing the Improvements or for the manner or quality of construction of the Improvements, and Borrower expressly 
waives any such liability. Borrower irrevocably appoints Lender as its attorney-in-fact, with full power of substitution, to complete the 
Improvements, at Lender’s option, either in Borrower’s name or in its own name. In any event, all sums expended by Lender in completing the 
construction of the Improvements will be considered to have been disbursed to Borrower and will be secured by the Collateral for the Loan. 
Any such sums that cause the principal amount of the Loan to exceed the face amount of the Note will be considered to be an additional Loan 
to Borrower, bearing interest at the Note rate and being secured by the Collateral.  For these purposes, Borrower assigns to Lender all of its 
right, title and interest in and to the Project Documents; however Lender will not have any obligation under the Project Documents unless 
Lender expressly hereafter agrees to assume such obligations in writing. Lender will have the right to exercise any rights of Borrower under the 
Project Documents upon the occurrence of an Event of Default. Except as may be prohibited by applicable law, all of Lender’s rights and 
remedies, whether evidenced by this Agreement or by any other writing, shall be cumulative and may be exercised singularly or concurrently.  
   



ADDITIONAL DOCUMENTS. Borrower shall provide Lender with the following additional documents:  
   

Corporate Resolution. Borrower has provided or will provide Lender with a certified copy of resolutions properly adopted by Borrower’s 
Board of Directors, and certified by Borrower’s corporate secretary, assistant secretary, or other authorized officer, under which 
Borrower’s Board of Directors authorized one or more designated officers or employees to execute this Agreement, the Note and any and 
all Security Agreements directly or indirectly securing repayment of the same, and to consummate the borrowings and other transactions as 
contemplated under this Agreement, and to consent to the remedies following any default by Borrower as provided in this Agreement and 
in any Security Agreements.  
   
Opinion of Counsel. When required by Lender, Borrower has provided or will provide Lender with an opinion of Borrower’s counsel 
certifying to and that: (1) Borrower’s Note, any Security Agreements and this Agreement constitute valid and binding obligations on 
Borrower’s part that are enforceable in accordance with their respective terms; (2) Borrower is validly existing and in good standing; 
(3) Borrower has authority to enter into this Agreement and to consummate the transactions contemplated under this Agreement; and (4) 
such other matters as may have been requested by Lender or by Lender’s counsel.  
   

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:  
   

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment.  
   
Attorneys’ Fees; Expenses. Borrower agrees to pay upon demand all of Lender’s costs and expenses, including Lender’s attorneys’ fees 
and Lender’s legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help 
enforce this Agreement, and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s 
attorneys’ fees and legal expenses whether or not there is a lawsuit, including attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Borrower also shall pay all court costs and such additional fees as may be directed by the court.  
   
Authority to File Notices. Borrower appoints and designates Lender as its attorney-in-fact to file for the record any notice that Lender 
deems necessary to protect its interest under this Agreement. This power shall be deemed coupled with an interest and shall be irrevocable 
while any sum or performance remains due and owing under any of the Related Documents.  
   
Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the 
 provisions of this Agreement.  
   
Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by federal 
law, the laws of the State of South Dakota without regard to its conflicts of law provisions. This Agreement has been accepted by 
Lender in the State of South Dakota.  
   
Choice of Venue. If there is a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Minnehaha 
County, State of South Dakota.  
   
Indemnification of Lender. Borrower agrees to indemnify, to defend and to save and hold Lender harmless from any and all claims, suits, 
obligations, damages, losses, costs and expenses (including, without limitation, Lender’s attorneys’ fees, as well as Lender’s architect’s and 
engineering fees), demands, liabilities, penalties, fines and forfeitures of any nature whatsoever that may be asserted against or incurred by 
Lender, its officers, directors, employees, and agents arising out of, relating to, or in any manner occasioned by this Agreement and the 
exercise of the rights and remedies granted Lender under this. The foregoing indemnity provisions shall survive the cancellation of this 
Agreement as to all matters arising or accruing prior to such cancellation and the foregoing indemnity shall survive in the event that Lender 
elects to exercise any of the remedies as provided under this Agreement following default hereunder.  
   
Consent to Loan Participation. Borrower agrees and consents to Lender’s sale or transfer, whether now or later, of one or more 
participation interests in the Loan to one or more purchasers, whether related or unrelated to Lender. Lender may provide, without any 
limitation whatsoever, to any one or more purchasers, or potential purchasers, any information or knowledge Lender may have about 
Borrower or about any other matter relating to the Loan, and Borrower hereby waives any rights to privacy Borrower may have with 
respect to such matters. Borrower additionally  
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waives any and all notices of sale of participation interests, as well as all notices of any repurchase of such participation interests. Borrower 
also agrees that the purchasers of any such participation interests will be considered as the absolute owners of such interests in the Loan 
and will have all the rights granted under the participation agreement or agreements governing the sale of such participation interests. 
Borrower further waives all rights of offset or counterclaim that it may have now or later against Lender or against any purchaser of such a 
participation interest and unconditionally agrees that either Lender or such purchaser may enforce Borrower’s obligation under the Loan 
irrespective of the failure or insolvency of any holder of any interest in the Loan. Borrower further agrees that the purchaser of any such 
participation interests may enforce its interests irrespective of any personal claims or defenses that Borrower may have against Lender.  
   
No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right otherwise to 
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of 
dealing between Lender and Borrower, or between Lender and any Grantor, shall constitute a waiver of any of Lender’s rights or of any of 
Borrower’s or any Grantor’s obligations as to any future transactions. Whenever the consent of Lender is required under this Agreement, 
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent 
is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.  
   
Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, 
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be 
so modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or 
unenforceability of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this 
Agreement.  
   
Successors and Assigns. All covenants and agreements by or on behalf of Borrower contained in this Agreement or any Related 
Documents shall bind Borrower’s successors and assigns and shall inure to the benefit of Lender and its successors and assigns. Borrower 
shall not, however, have the right to assign Borrower’s rights under this Agreement or any interest therein, without the prior written 
consent of Lender.  
   
Survival of Representations and Warranties. Borrower understands and agrees that in extending Loan Advances, Lender is relying on 
all representations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by 
Borrower to Lender under this Agreement or the Related Documents. Borrower further agrees that regardless of any investigation made by 
Lender, all such representations, warranties and covenants will survive the extension of Loan Advances and delivery to Lender of the 
Related Documents, shall be continuing in nature, shall be deemed made and redacted by Borrower at the time each Loan Advance is 
made, and shall remain in full force and effect until such time as Borrower’s Indebtedness shall be paid in full, or until this Agreement shall 
be terminated in the manner provided above, whichever is the last to occur.  
   
Time is of the Essence. Time is of the essence in the performance of this Agreement.  
   

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless 
specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words 
and terms used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not 
otherwise defined, in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code. Accounting words 
and terms not otherwise defined in this Agreement shall have the meanings assigned to them in accordance with generally accepted accounting 
principles as in effect on the date of this Agreement:  
   

Advance. The word “Advance” means a disbursement of Loan funds made, or to be made, to Borrower or on Borrower’s behalf on a line 
of credit or multiple advance basis under the terms and conditions of this Agreement.  
   
Agreement. The word “Agreement” means this Construction Loan Agreement, as this Construction Loan Agreement may be amended or 
modified from time to time, together with all exhibits and schedules attached to this Construction Loan Agreement from time to time.  
   
Architect’s Contract. The words “Architect’s Contract” mean the architect’s contract between Borrower and the architect for the Project.  
   
Borrower. The word “Borrower” means TOWER TECH SYSTEMS INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns.  
   
Collateral. The word “Collateral” means all property and assets granted as collateral security for a Loan, whether real or personal property, 
whether granted directly or indirectly, whether granted now or in the future, and whether granted in the form of a security interest, 
mortgage, collateral mortgage, deed of trust, assignment, pledge, crop pledge, chattel mortgage, collateral chattel mortgage, chattel trust, 
factor’s lien, equipment trust, conditional sale, trust receipt, lien, charge, lien or title retention contract, lease or consignment intended as a 
security device, or any other security or lien interest whatsoever, whether created by law, contract, or otherwise.  
   
Completion Date. The words “Completion Date”  mean January 5, 2010.  



   
Construction Contract. The words “Construction Contract” mean the contract between Borrower and the general contractor for the 
Project, and any subcontracts with subcontractors, materialmen, laborers, or any other person or entity for performance of work on the 
Project or the delivery of materials to the Project.  
   
Environmental Laws. The words “Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. (“CERCLA”), the Superfund Amendments and 
Reauthorization Act of 1986, Pub. L. No. 99-499 (“SARA”), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., 
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or 
regulations adopted pursuant thereto.  
   
Event of Default. The words “Event of Default” mean any of the events of default set forth in this Agreement in the default section of this 
Agreement.  
   
GAAP. The word “GAAP” means generally accepted accounting principles.  
   
Grantor. The word “Grantor” means each and all of the persons or entities granting a Security Interest in any Collateral for the Loan, 
including without limitation all Borrowers granting such a Security Interest.  
   
Guarantor. The word “Guarantor” means any guarantor, surety, or accommodation party of any or all of the Loan and any guarantor under 
a completion guaranty agreement.  
   
Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of 
the Note.  
   
Hazardous Substances. The words “Hazardous Substances” mean materials that, because of their quantity, concentration or physical, 
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when 
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous 
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term “Hazardous Substances” also includes, without limitation, petroleum 
and petroleum by-products or any fraction thereof and asbestos.  
   
Improvements. The word “Improvements” means all existing and future buildings, structures, facilities, fixtures, additions, and similar 
construction on the Collateral.  
   
Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and 
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any 
of the Related Documents.  
   
Lender. The word “Lender” means GREAT WESTERN BANK, its successors and assigns.  
   
Loan. The word “Loan” means the loan or loans made to Borrower under this Agreement and the Related Documents as described.  
   
Loan Fund. The words “Loan Fund” mean the undisbursed proceeds of the Loan under this Agreement together with any equity funds or 
other deposits required from Borrower under this Agreement.  
   
Note. The word “Note” means the promissory note dated April 28, 2009, in the original principal amount of $10,000,000.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of, refinancing of, consolidations of, and substitutions for 
the promissory note or agreement.  
   
Permitted Liens. The words “Permitted Liens” mean (1) liens and security interests securing Indebtedness owed by Borrower to Lender; 
(2) liens for taxes, assessments, or similar charges either not yet due or being contested in good faith; (3) liens of materialmen, mechanics, 
warehousemen, or carriers, or other like liens arising in the ordinary course of business and securing obligations which are not yet 
delinquent; (4) purchase money liens or purchase money security interests upon or in any property acquired or held by Borrower in the 
ordinary course of business to secure indebtedness outstanding on the date of this Agreement or permitted to be incurred under the 
paragraph of this Agreement  
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titled “Indebtedness and Liens”; (5) liens and security interests which, as of the date of this Agreement, have been disclosed to and 
approved by the Lender in writing; and (6) those liens and security interests which in the aggregate constitute an immaterial and 
insignificant monetary amount with respect to the net value of Borrower’s assets.  
   
Plans and Specifications. The words “Plans and Specifications” mean the plans and specifications for the Project which have been 
submitted to and initialed by Lender, together with such changes and additions as may be approved by Lender in writing.  
   
Project. The word “Project” means the construction project as described in the “Project Description” section of this Agreement.  
   
Project Documents. The words “Project Documents” mean the Plans and Specifications, all studies, data and drawings relating to the 
Project, whether prepared by or for Borrower, the Construction Contract, the Architect’s Contract, and all other contracts and agreements 
relating to the Project or the construction of the Improvements.  
   
Property. The word “Property” means the property as described in the “Project Description” section of this Agreement.  
   
Real Property. The words “Real Property” mean the real property, interests and rights, as further described in the “Project Description” 
section of this Agreement.  
   
Related Documents. The words “Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Loan.  
   
Security Agreement. The words “Security Agreement” mean and include without limitation any agreements, promises, covenants, 
arrangements, understandings or other agreements, whether created by law, contract, or otherwise, evidencing, governing, representing, or 
creating a Security Interest.  
   
Security Interest. The words “Security Interest” mean, without limitation, any and all types of collateral security, present and future, 
whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, chattel 
mortgage, collateral chattel mortgage, chattel trust, factor’s lien, equipment trust, conditional sale, trust receipt, lien or title retention 
contract, lease or consignment intended as a security device, or any other security or lien interest whatsoever whether created by law, 
contract, or otherwise.  
   

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISION S OF THIS CONSTRUCTION LOAN AGREEMENT 
AND BORROWER AGREES TO ITS TERMS. THIS CONSTRUCTION  LOAN AGREEMENT IS DATED APRIL 28, 2009.  
   

   
LASER PRO Lending, Ver, 5,43,00,003 Copr. Harland Financial Solutions, Inc. 1997, 2009. All Rights Reserved. -SD 

o:\officers\apps\CFI\LPL\C41.FC TR-14464 PR-34  
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BORROWER:  
   

      
      
TOWER TECH SYSTEMS INC  

   

      
By: /s/ Steve Huntington  

   
   

STEVE HUNTINGTON, CHIEF FINANCIAL OFFICER of 
TOWER TECH SYSTEMS INC  

   

      
LENDER:  

   

      
      
GREAT WESTERN BANK  

   

      
      
By: /s/ Gerald E. Kruger  

   
   

Authorized Signer  
   



Exhibit 10.2 
   

PROMISSORY NOTE  
   

   
References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. Any 

item above containing “***” has been omitted due to text length limitations.  
   

   

   
PROMISE TO PAY.  TOWER TECH SYSTEMS INC (“Borrower” ) promises to pay to GREAT WESTERN BANK (“Lender”), or 
order, in lawful money of the United States of America, the principal amount of Ten Million & 00/100 Dollars ($10,000,000.00) or so 
much as may be outstanding, together with interest on the unpaid outstanding principal balance of each advance, calculated as 
described in the “INTEREST CALCULATION METHOD” para graph using an interest rate of 7.500% per annum based on a year of 
360 days. Interest shall be calculated from the date of each advance until repayment of each advance. The interest rate may change 
under the terms and conditions of the “INTEREST AFTER DEFAULT” section.  
   
PAYMENT. Borrower will pay this loan in one payment of all outstanding principal plus all accrued unpaid interest on January 5, 
2010. In addition, Borrower will pay regular monthly payments of all accrued unpaid interest due as of each payment date, beginning 
June 5, 2009, with all subsequent interest payments to be due on the same day of each month after that. Unless otherwise agreed or 
required by applicable law, payments will be applied first to any accrued unpaid interest; then to principal; then to any unpaid 
collection costs; and then to any late charges. Borrower will pay Lender at Lender’s address shown above or at such other place as 
Lender may designate in writing.  
   
INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 basis; that is, by applying the ratio of the 
interest rate over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the 
principal balance is outstanding. All interest payable under this Note is computed using this method.  
   
PREPAYMENT; MINIMUM INTEREST CHARGE.   Borrower agrees that all loan fees and other prepaid finance charges are earned fully 
as of the date of the loan and will not be subject to refund upon early payment (whether voluntary or as a result of default), except as otherwise 
required by law.  In any event, even upon full prepayment of this Note, Borrower understands that Lender is entitled to a minimum interest 
charge of $75.00 .  Other than Borrower’s obligation to pay any minimum interest charge, Borrower may pay without penalty all or a portion 
of the amount owed earlier than it is due. Early payments will not, unless agreed to by Lender in writing, relieve Borrower of Borrower’s 
obligation to continue to make payments of accrued unpaid interest.  Rather, early payments will reduce the principal balance due.  Borrower 
agrees not to send Lender payments marked “paid in full”, “without recourse”, or similar language.  If Borrower sends such a payment, Lender 
may accept it without losing any of Lender’s rights under this Note, and Borrower will remain obligated to pay any further amount owed to 
Lender. All written communications concerning disputed amounts, including any check or other payment instrument that indicates that the 
payment constitutes “payment in full” of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a 
disputed amount must be mailed or delivered to:  GREAT WESTERN BANK, 35 1st Ave NE Watertown, SD 57201.  
   
LATE CHARGE. If a payment is 10 days or more late, Borrower will be charged 2.000% of the regularly scheduled payment or $25.00, 
whichever is greater.  
   
INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to 
20.000% per annum based on a year of 360 days.  However, in no event will the interest rate exceed the maximum interest rate limitations 
under applicable law.  

   
DEFAULT.   Each of the following shall constitute an event of default (“Event of Default”) under this Note:  

   
Payment Default. Borrower fails to make any payment when due under this Note.  
   
Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement 
between Lender and Borrower.  
   
False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower’s behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false or 
misleading at any time thereafter.  
   
Insolvency. The dissolution or termination of Borrower’s existence as a going business, the insolvency of Borrower, the appointment of a 
receiver for any part of Borrower’s property, any assignment for the benefit of creditors, any type of creditor workout, or the 

Principal  
   Loan Date  

   Maturity  
   Loan No  

   Call / Coll  
   Account  

   Officer  
   Initials  

$10,000,000.00  
   04-28-2009  

   01-05-2010  
   15525078252  

   1A2 / 101  
   

   
   Krugeg  

   
   

Borrower:  
   TOWER TECH SYSTEMS INC  

   Lender:  
   GREAT WESTERN BANK  

   
   101 S 16TH ST PO BOX 1957  

   
   

   Sioux Falls  
   

   
MANITOWOC, Wl 54221-1957  

   

   

   
200 E 10th Street  
Sioux Falls, SD 57104  

Principal Amount: $10,000,000.00  
   Date of Note: April 28, 2009 



commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.  
   
Creditor or Forfeiture Proceedings.  Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan.  
This includes a garnishment of any of Borrower’s accounts, including deposit accounts, with Lender.  However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies 
or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute.  
   
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note.  
   
Change In Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower.  
   
Adverse Change.  A material adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired.  
   
Insecurity. Lender in good faith believes itself insecure.  
   
Cure Provisions.   If any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after receiving written notice from 
Lender demanding cure of such default: (1)  cures the default within fifteen (15) days; or (2)  if the cure requires more than fifteen (15) 
days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter continues 
and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.  

   
LENDER’S RIGHTS.  Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount.  
   
ATTORNEYS’ FEES; EXPENSES.   Lender may hire or pay someone else to help collect this Note if Borrower does not pay.  Borrower will 
pay Lender that amount.  This includes, subject to any limits under applicable law, Lender’s attorneys’ fees and Lender’s legal expenses, 
whether or not there is a lawsuit, including attorneys’ fees, expenses for bankruptcy proceedings (including efforts to modify or vacate any 
automatic stay or injunction), and appeals.  If not prohibited by applicable law, Borrower also will pay any court costs, in addition to all other 
sums provided by law.  
   
GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, 
the laws of the State of South Dakota without regard to its conflicts of law provisions. This Note has been accepted by Lender in the 
State of South Dakota.  
   
CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Minnehaha 
County, State of South Dakota.  
   
RIGHT OF SETOFF.   To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts 
Borrower may open in the future.  However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law.  Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the 
indebtedness against any and all such accounts.  
   
COLLATERAL.   Borrower acknowledges this Note is secured by A COLLATERAL REAL ESTATE MORTGAGE; COMMERCIAL 
SECURITY AGREMENT & AN ASSIGNMENT OF DEPOSIT ACCOUNT SAVINGS #1347401 FROM TOWER TECH SYSTEMS, INC 
TO GREAT WESTERN BANK DATED APRIL 28, 2009 AND A SUBORDINATION AGREEMENT BY AND BETWEEN GREAT 
WESTERN BANK AND BROADWIND ENERGY,  INC TO GREAT WESTERN BANK DATED APRIL 28, 2009 AND COMMERCIAL 
GUARANTY FROM BROADWIND ENERGY, INC TO GREAT WESTERN BANK.  
   
LINE OF CREDIT.   This Note evidences a straight line of credit.  Once the total amount of principal has been advanced, Borrower is not 
entitled to further loan advances.  The following person or persons are authorized to request advances and authorize payments under the line of 
credit until Lender receives from Borrower, at Lender’s address shown above, written notice of revocation of such authority:  STEVE 
HUNTINGTON, CHIEF  

   

 



   
PROMISSORY NOTE  

(Continued)  
   

FINANCIAL OFFICER of TOWER TECH SYSTEMS INC.   Borrower agrees to be liable for all sums either:  (A)  advanced in 
accordance with the instructions of an authorized person or (B) credited to any of Borrower’s accounts with Lender. The unpaid principal 
balance owing on this Note at any time may be evidenced by endorsements on this Note or by Lender’s internal records, including daily 
computer print-outs.  
   
SUCCESSOR INTERESTS.   The terms of this Note shall be binding upon Borrower, and upon Borrower’s heirs, personal representatives, 
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.  
   
NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CO NSUMER REPORTING AGENCIES.   Please notify us if we 
report any inaccurate information about your account(s) to a consumer reporting agency.  Your written notice describing the specific 
inaccuracy(ies) should be sent to us at the following address: GREAT WESTERN BANK 35 1st Ave NE Watertown, SD 57201.  
   
GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or 
forgo enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees or 
endorses this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the 
terms of this Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, 
accommodation maker or endorser, shall be released from liability. All such parties agree that Lender may renew or extend (repeatedly and for 
any length of time) this loan or release any party or guarantor or collateral; or impair, fail to realize upon or perfect Lender’s security interest in 
the collateral; and take any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree 
that Lender may modify this loan without the consent of or notice to anyone other than the party with whom the modification is made. The 
obligations under this Note are joint and several.  
   
PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDER STOOD ALL THE PROVISIONS OF THIS NOTE. 
BORROWER AGREES TO THE TERMS OF THE NOTE.  
   
BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY O F THIS PROMISSORY NOTE.  
   
BORROWER:  
   
   
TOWER TECH SYSTEMS INC  
   

   
LASER PRO Lending, Ver. 5.43.00.003 Copr. Harland Financial Solutions, Inc. 1997, 2009.  All Rights reserved. - SD 

o:\officers\apps\CFI\LPL\D20.FC TR-14454 PR-34  
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By:  /s/  Steve Huntington  
   

   
STEVE HUNTINGTON, CHIEF FINANCIAL OFFICER  
of TOWER TECH SYSTEMS INC  

   



Exhibit 10.3 
   

LETTER AGREEMENT MODIFYING THE TERMS OF CERTAIN  
LOAN DOCUMENTS BY AND AMONG GREAT WESTERN BANK,  

LENDER, TOWER TECH SYSTEMS INC., BORROWER,  
AND BROADWIND ENERGY, INC., GUARANTOR  

   
This Letter Agreement (“Agreement”) dated April 28, 2009, by and among Great Western Bank (“Lender”), Tower Tech Systems Inc. 
(“Borrower”) and Broadwind Energy, Inc. (“Guarantor”) is intended to modify certain terms, provisions, and conditions of certain loan 
documents (the “Loan Documents”), each dated of even date herewith, executed in connection with that certain construction loan (the 
“Loan”) being made by Lender to Borrower for the purpose of constructing a manufacturing facility in Brandon, South Dakota (the 
“Project”) on land legally described on Exhibit A attached hereto. Repayment of the Loan is to be guarantied by Guarantor to the extent 
provided in the Guaranty.  
   
The Loan Documents being hereby modified, each dated of even date herewith, are as follows:  
   

•          Promissory Note  
•          Construction Loan Agreement between the Borrower and the Lender (the “Loan Agreement”);  
•          Mortgage —  Collateral Real Estate Mortgage — 180 Day Redemption from the Borrower to the Lender (the “Mortage”);  
•          Commercial Guaranty from the Guarantor to the Lender (“Guaranty”); and  
•          Commercial Security Agreement from the Borrower to the Lender (the “Security Agreement”).  

   
Modification to Promissory Note  
   
The sentence headed Change in Ownership on page 1 is deleted in its entirety.  
   
Modifications to Construction Loan Agreement  
   

1.     The paragraph on page 1 headed NO CONSTRUCTION PRIOR TO RECORDING OF SECURITY DOCU MENT is deleted in 
its entirety and replaced with the following:  
   

Borrower represents and warrants to Lender that as of the date of this Construction Loan Agreement, there are no unpaid 
invoices in Borrower’s possession from any party which could claim a mechanic’s or materialman’s lien in connection with 
the Project or the Property. Borrower further covenants and agrees that it shall pay when due all such invoices which are later 
received by it and shall cooperate with and assist Lender in obtaining lien waivers from any such party which could claim a 
mechanic’s or materialman’s lien in connection with the Project or the Property.  
   

2.      The representations by Borrower on page 1 in the paragraph under the heading Properties is limited to Borrower’s properties in 
Brandon, South Dakota.  

   

 



   
3.      The first line on page 1 in the paragraph under the heading Hazardous Substances is revised to read as follows:  

   
Except as disclosed to and acknowledged by Lender in writing, and except in compliance with Environmental Laws, Borrower 
represents and warrants that: (1) During the  
   

The remainder of that paragraph remains the same.  
   

4.      Under the paragraph headed CONDITIONS PRECEDENT TO EACH ADVANCE on page 2, Lender and Borrower acknowledge 
there is no Architect or Architect’s Contract.  

   
5.      The last line of the paragraph headed Project Claims and Litigation shall have added to it the words “in each case, of which the 

Borrower has actual knowledge.”  
   
6.      On page 5, the paragraphs under the headings Indebtedness and Liens and Loans, Acquisitions and Guaranties are deleted in 

their entirety.  
   
7.      On page 5, under the heading Purchase of Materials; Conditional Sales Contracts, Lender agrees that it will subordinate its 

interest in the Security Agreement, as evidenced by an amendment to the Financing Statement, with respect to specific items of 
equipment, adequately described and not financed by Lender and used in the Project.  

   
8.      On page 5, under the heading Indemnity, Borrower’s obligation to indemnify under this paragraph shall not apply to claims arising 

as a result of or due to Lender’s negligence or willful misconduct.  
   
9.      The sentence headed Change in Ownership on page 6 is deleted in its entirety.  
   

Modifications to Mortgage  
   
1.      All references on page 2 of the Mortgage to “Personal Property” are deleted.  
   
2.      Each of the clauses under the heading Compliance With Environmental Laws is modified to provide that such actions are only a 

violation of the requirements under that heading if they are or were in violation of Environmental Laws.  
   
3.      Lender agrees that the requirement to provide Annual Reports, and the form thereof, as required on page 12 of the Mortgage, shall be 

fulfilled by providing Lender with public filings made on behalf of the Borrower with the Securities and Exchange Commission.  
   

Modifications to Commercial Guaranty  
   

1.     On page 1 of the Guaranty, under the heading GUARANTOR’S REPRESENTATIONS AND WARRANTIES, in clause E, the 
words at the end “, or any interest therein” are deleted.  
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2.     On page 1 of the Guaranty, under the heading GUARANTOR’S REPRESENTATIONS AND WARRANTIES, the requirements 

of clause F shall be satisfied by providing Lender with public filings made by the Guarantor with the Securities and Exchange 
Commission.  

   
Modifications to Security Agreement  
   

1.      On page 1, under the heading All Fixtures, the clause labeled B is hereby deleted.  
   
2.      On page 1, at the end of the section under the heading All Fixtures, the final sentence shall read “All of the Collateral will be located 

on the following described real estate.”  
   

Miscellaneous  
   
Lender and Borrower agree that Borrower may convert up to $6,500,000 of the outstanding balance of the Loan to a term loan, at its sole 
option, upon written notice (the “Conversion Notice”) to Lender given prior to January 5, 2010, provided Borrower is not in default under the 
Note or any of the other Loan Documents. The Conversion Notice shall state the date upon which the conversion shall be effective, which date 
shall be no later than January 1, 2010. Such term loan shall provide for a maturity date not less than seventy-eight (78) months from the date on 
which the term loan is originated. The new note shall be fully amortized over the term of the note and shall bear interest at an annual rate not to 
exceed 8.5%. Any outstanding balance of the Loan in excess of $6,500,000 shall be repaid in full prior to its conversion to a term loan. 
Following the conversion to a term loan, Lender shall retain its security position in regard to the Collateral given as security for the Loan, 
except for the sum of $2,000,000 in the Deposit Account held by Lender, which sum and the assignment of the deposit account therefor shall 
be released by Lender to Borrower. At the time of originating the term loan, Borrower shall pay Lender a 1.0% origination fee. All such other 
terms and conditions as are usual and customary in transactions of this sort shall be mutually agreed upon by Borrower and Lender.  
   
The loan commitment dated January 21, 2009, from Lender to Borrower and accepted by Borrower on February 6, 2009, is hereby merged into 
the Loan Documents and shall not survive the execution thereof.  
   
IN WITNESS WHEREOF, Lender, Borrower and Guarantor have entered into this Letter Agreement this 28 day of April, 2009.  
   

The remainder of this page is intentionally left blank.  
   

Signature page follows.  
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LENDER:  
      

         
GREAT WESTERN BANK  

      

         
         
By:  /s/  Gerald E. Kruger  

      

Gerald E. Kruger  
      

Senior Vice President  
      

         
BORROWER:  

   
GUARANTOR:  

         
TOWER TECH SYSTEMS INC.  

   
BROADWIND ENERGY, INC.  

         
         
By:  /s/  Steve Huntington  

   
By:  /s/  J. Cameron Drecoll  

Steven Huntington, Chief Financial Officer  
   

J. Cameron Drecoll, Chief Executive Officer  



Exhibit 10.4 
   

COMMERCIAL SECURITY AGREEMENT  
   

   

   

   
THIS COMMERCIAL SECURITY AGREEMENT dated April 28, 2009, is made and executed between TOWER TECH SYSTEMS 
INC (“Grantor”) and GREAT WESTERN BANK (“Lender”).  
   
GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to 
secure the Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in 
addition to all other rights which Lender may have by law.  
   
COLLATERAL DESCRIPTION. The word “Collateral” as used in this Agreement means the following described property, whether now 
owned or hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security 
interest for the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:  

   
All Fixtures  
   

In addition, the word “Collateral” also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter 
arising, and wherever located:  

   
(A)  All accessions, attachments, accessories, tools, parts, supplies, replacements of and additions to any of the collateral described 
herein, whether added now or later.  
   
(B)  All products and produce of any of the property described in this Collateral section.  
   
(C)  All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, 
consignment or other disposition of any of the property described in this Collateral section.  
   
(D)  All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described 
in this Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party’s insurer, 
whether due to judgment, settlement or other process.  
   
(E)  All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, 
photograph, microfilm, microfiche, or electronic media, together with all of Grantor’s right, title, and interest in and to all computer 
software required to utilize, create, maintain, and process any such records or data on electronic media.  
   

Some or all of the Collateral may be located on the following described real estate:  
   

LOT 3 IN BLOCK 1 OF CORSON DEVELOPMENT PARK ADDITIO N TO THE CITY OF BRANDON, MINNEHAHA 
COUNTY, SOUTH DAKOTA, ACCORDING TO THE RECORDED PLA T THEREOF.  
   

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, 
of Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now 
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, 
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or 
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may 
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may 
become otherwise unenforceable.  
   
FUTURE ADVANCES. In addition to the Note, this Agreement secures all future advances made by Lender to Grantor regardless of whether 
the advances are made a) pursuant to a commitment or b) for the same purposes.  
   
RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts 
Grantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness 
against any and all such accounts.  

Principal  
   Loan Date  

   Maturity  
   Loan No  

   Call / Coll 1  
   Account  

   Officer  
   Initials  

   
$ 10,000,000.00  

   04-28-2009  
   01-05-2010  

   15525078252  
   1A2 /101  

         Krugeg  
         

References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. Any 
item above containing “ *** ”  has been omitted due to text length limitations.  

Grantor:  TOWER TECH SYSTEMS INC  Lender:  GREAT WESTERN BANK  
   

101 S 16TH ST PO BOX 1957  
   

Sioux Falls  
   

MANITOWOC, Wl 54221-1957  
   

200 E 10th Street  
Sioux Falls, SD 57104  



   
GRANTOR’S REPRESENTATIONS AND WARRANTIES WITH RESPE CT TO THE COLLATERAL. With respect to the Collateral, 
Grantor represents and promises to Lender that:  

   
Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender’s 
security interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or 
constituting the Collateral, and Grantor will note Lender’s interest upon any and all chattel paper and instruments if not delivered to 
Lender for possession by Lender. This is a continuing Security Agreement and will continue in effect even though all or any part 
of the Indebtedness is paid in full and even though for a period of time Grantor may not be indebted to Lender.  
   
Notices to Lender. Grantor will promptly notify Lender in writing at Lender’s address shown above (or such other addresses as Lender 
ma designate from time to time) prior to any (1) change in Grantor’s name; (2) change in Grantor’s assumed business name
(s); (3) change in the management of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in Grantor’s principal 
office address; (6) change in Grantor’s state of organization; (7) conversion of Grantor to a new or different type of business 
entity; or (8) change in any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. 
No change in Grantor’s name or state of organization will take effect until after Lender has received notice.  
   
No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which 
Grantor is a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.  
   
Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the 
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all 
applicable laws and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be 
obligated on the Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There 
shall be no setoffs or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions 
or discounts may be claimed concerning the Collateral except those disclosed to Lender in writing.  
   
Location of the Collateral. Except in the ordinary course of Grantor’s business, Grantor agrees to keep the Collateral at Grantor’s 
address shown above or at such other locations as are acceptable to Lender. Upon Lender’s request, Grantor will deliver to Lender in 
form satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor’s operations, including without 
limitation the following: (1) all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) all 
storage facilities Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral is or may be located.  
   
Removal of the Collateral. Except in the ordinary course of Grantor’s business, Grantor shall not remove the Collateral from its 
existing location without Lender’s prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the 
Collateral.  
   
Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor’s business, or as 
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor 
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or 
charge, other than the security interest provided for in this Agreement, without the prior written consent of Lender. This includes 
security interests even if junior in right to the security interests granted under this Agreement. Unless waived by Lender, all proceeds 
from any disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any 
other funds; provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, 
Grantor shall immediately deliver any such proceeds to Lender.  
   
Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens 
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public 
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented. 
Grantor shall defend Lender’s rights in the Collateral against the claims and demands of all other persons.  
   
Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good 
order, repair  
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COMMERCIAL SECURITY AGREEMENT  

(Continued)  
   

and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done on, 
or services rendered or material furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be 
filed against the Collateral.  
   
Inspection of Collateral. Lender and Lender’s designated representatives and agents shall have the right at all reasonable times to 
examine and inspect the Collateral wherever located.  
   
Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, 
upon this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. 
Grantor may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate 
proceeding to contest the obligation to pay and so long as Lender’s interest in the Collateral is not jeopardized in Lender’s sole opinion. 
If the Collateral is subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a 
sufficient corporate surety bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien 
plus any interest, costs, attorneys’ fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any 
contest Grantor shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. 
Grantor shall name Lender as an additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees 
to furnish Lender with evidence that such taxes, assessments, and governmental and other charges have been paid in full and in a timely 
manner. Grantor may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate 
proceeding to contest the obligation to pay and so long as Lender’s interest in the Collateral is not jeopardized.  
   
Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all 
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, 
including all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the 
production of an agricultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and 
withhold compliance during any proceeding, including appropriate appeals, so long as Lender’s interest in the Collateral, in Lender’s 
opinion, is not jeopardized.  
   
Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this 
Agreement remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, 
transportation, treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties 
contained herein are based on Grantor’s due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) 
releases and waives any future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or 
other costs under any Environmental Laws, and (2) agrees to indemnify, defend, and hold harmless Lender against any and all claims 
and losses resulting from a breach of this provision of this Agreement. This obligation to indemnify and defend shall survive the 
payment of the Indebtedness and the satisfaction of this Agreement.  
   
Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theft 
and liability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, 
coverages and basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, 
upon request of Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, 
including stipulations that coverages will not be cancelled or diminished without at least ten (10) days’ prior written notice to Lender 
and not including any disclaimer of the insurer’s liability for failure to give such a notice. Each insurance policy also shall include an 
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or 
any other person. In connection with all policies covering assets in which Lender holds or is offered a security interest, Grantor will 
provide Lender with such loss payable or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain 
any insurance as required under this Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems 
appropriate, including if Lender so chooses “single interest insurance,” which will cover only Lender’s interest in the Collateral.  
   
Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such 
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fifteen (15) days of the 
casualty. All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the 
Collateral. If Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of 
expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to 
repair or replacement of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall 
pay the balance to Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and which Grantor 
has not committed to the repair or restoration of the Collateral shall be used to prepay the Indebtedness.  
   
Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which 
reserves shall be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen 
(15) days before the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (15) days before payment 
is due, the reserve funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by 
Lender as a general deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance 
premiums required to be paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is 
not the agent of Grantor for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of 



premiums shall remain Grantor’s sole responsibility.  
   
Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such 
information as Lender may reasonably request including the following (1) the name of the insurer; (2) the risks insured; (3) the amount 
of the policy; (4) the property insured; (5) the then current value on the basis of which insurance has been obtained and the manner of 
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more 
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost 
of the Collateral.  
   
Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to 
perfect Lender’s security interest. At Lender’s request, Grantor additionally agrees to sign all other documents that are necessary to 
perfect, protect, and continue Lender’s security interest in the Property. This includes making sure Lender is shown as the first and only 
security interest holder on the title covering the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs 
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender 
to execute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement. 
If Grantor changes Grantor’s name or address, or the name or address of any person granting a security interest under this Agreement 
changes, Grantor will promptly notify the Lender of such change.  

   
GRANTOR’S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of 
all the Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor’s 
right to possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to 
perfect Lender’s security interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of 
Default, Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action 
for that purpose as Grantor shall request or as Lender, in Lender’s sole discretion, shall deem appropriate under the circumstances, but failure 
to honor any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any 
steps necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to 
secure the Indebtedness.  

   
LENDER’S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in the Collateral or if 
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor’s failure to 
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Grantor’s behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for 
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest 
at the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become 
a part of the Indebtedness and, at Lender’s option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the 
remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note’s maturity. The Agreement also 
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon 
Default.  
   
DEFAULT . Each of the following shall constitute an Event of Default under this Agreement  
   

Payment Default. Grantor fails to make any payment when due under the Indebtedness.  
   
Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this 
Agreement or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained 
in any other agreement between Lender and Grantor.  
   
False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor’s behalf under this 
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or 
becomes false or misleading at any time thereafter.  
   
Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of 
any  
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collateral document to create a valid and perfected security interest or lien) at any time and for any reason.  
   
Insolvency. The dissolution or termination of Grantor’s existence as a going business, the insolvency of Grantor, the appointment of a 
receiver for any part of Grantor’s property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor.  
   
Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-
help, repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the 
Indebtedness. This includes a garnishment of any of Grantor’s accounts, including deposit accounts, with Lender. However, this Event 
of Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis 
of the creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits 
with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, 
as being an adequate reserve or bond for the dispute.  
   
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or 
Guarantor dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.  
   
Adverse Change. A material adverse change occurs in Grantor’s financial condition, or Lender believes the prospect of payment or 
performance of the Indebtedness is impaired.  
   
Cure Provisions. If any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the 
same provision of this Agreement within the preceding twelve (12) months, it may be cured if Grantor, after receiving written notice 
from Lender demanding cure of such default: (1) cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen 
(15) days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.  

   
RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have 
all the rights of a secured party under the South Dakota Uniform Commercial Code. In addition and without limitation, Lender may exercise 
any one or more of the following rights and remedies:  
   

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be 
required to pay, immediately due and payable, without notice of any kind to Grantor.  
   
Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates 
of title and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to 
Lender at a place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession 
of and remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor 
agrees Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.  
   
Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in 
Lender’s own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to 
decline speedily in value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as 
required by law, reasonable notice of the time and place of any public sale, or the time after which any private sale or any other 
disposition of the Collateral is to be made. However, no notice need be provided to any person who, after Event of Default occurs, 
enters into and authenticates an agreement waiving that person’s right to notification of sale. The requirements of reasonable notice 
shall be met if such notice is given at least ten (10) days before the time of the sale or disposition. All expenses relating to the 
disposition of the Collateral, including without limitation the expenses of retaking, holding, insuring, preparing for sale and selling the 
Collateral, shall become a part of the Indebtedness secured by this Agreement and shall be payable on demand, with interest at the Note 
rate from date of expenditure until repaid.  
   
Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Collateral, with 
the power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the Rents from 
the Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve 
without bond if permitted by law. Lender’s right to the appointment of a receiver shall exist whether or not the apparent value of the 
Collateral exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a 
receiver.  
   
Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues 
from the Collateral. Lender may at any time in Lender’s discretion transfer any Collateral into Lender’s own name or that of Lender’s 
nominee and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it 
to payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, 
general intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, 
receipt for, settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not 
Indebtedness or Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and 

. 



dispose of mail addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, 
money orders, documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate 
collection, Lender may notify account debtors and obligors on any Collateral to make payments directly to Lender.  
   
Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any 
deficiency remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights 
provided in this Agreement. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of 
accounts or chattel paper.  
   
Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform 
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and 
remedies it may have available at law, in equity, or otherwise.  
   
Election of Remedies. Except as may be prohibited by applicable law, all of Lender’s rights and remedies, whether evidenced by this 
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. 
Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take 
action to perform an obligation of Grantor under this Agreement, after Grantor’s failure to perform, shall not affect Lender’s right to 
declare a default and exercise its remedies.  
   

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:  
   
Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the 
parties as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in 
writing and signed by the party or parties sought to be charged or bound by the alteration or amendment.  
   
Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender’s attorneys’ fees 
and Lender’s legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to 
help enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s 
attorneys’ fees and legal expenses whether or not there is a lawsuit, including attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment 
collection services. Grantor also shall pay all court costs and such additional fees as may be directed by the court.  
   
Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define 
the provisions of this Agreement.  
   
Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by 
federal law, the laws of the State of South Dakota without regard to its conflicts of law provisions. This Agreement has been 
accepted by Lender in the State of South Dakota.  
   
Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Minnehaha 
County, State of South Dakota.  
   
No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in 
writing and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right 
or any other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right 
otherwise to demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor 
any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender’s rights or of any of Grantor’s obligations 
as to any future transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender 
in any instance shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such 
consent may be granted or withheld in the sole discretion of Lender.  
   
Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered, 
when actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight 
courier, or, if mailed,  
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when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown 
near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written 
notice to the other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Grantor agrees 
to keep Lender informed at all times of Grantor’s current address. Unless otherwise provided or required by law, if there is more than 
one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.  
   
Power of Attorney. Grantor hereby appoints Lender as Grantor’s irrevocable attorney-in-fact for the purpose of executing any 
documents necessary to perfect amend, or to continue the security interest granted in this Agreement or to demand termination of 
filings of other secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or 
other reproduction of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for 
all expenses for the perfection and the continuation of the perfection of Lender’s security interest in the Collateral.  
   
Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If 
feasible, the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision 
cannot be so modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, 
or unenforceability of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of 
this Agreement.  
   
Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor’s interest, this Agreement shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a 
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor’s successors with reference to this Agreement and 
the Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under 
the Indebtedness.  
   
Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement 
shall survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until 
such time as Grantor’s Indebtedness shall be paid in full.  
   
Time is of the Essence. Time is of the essence in the performance of this Agreement.  

   
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless 
specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words 
and terms used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not 
otherwise defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:  
   

Agreement. The word “Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be 
amended or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from 
time to time.  
   
Borrower. The word “Borrower” means TOWER TECH SYSTEMS INC and includes all co-signers and co-makers signing the Note 
and all their successors and assigns.  
   
Collateral. The word “Collateral” means all of Grantor’s right, title and interest in and to all the Collateral as described in the 
Collateral Description section of this Agreement.  
   
Default. The word “Default” means the Default set forth in this Agreement in the section titled “Default”.  
   
Environmental Laws. The words “Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. (“CERCLA”), the Superfund 
Amendments and Reauthorization Act of 1986, Pub. L. No. 99-499 (“SARA”), the Hazardous Materials Transportation Act, 49 U.S.C. 
Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal 
laws, rules, or regulations adopted pursuant thereto.  
   
Event of Default. The words “Event of Default” mean any of the events of default set forth in this Agreement in the default section of 
this Agreement.  
   
Grantor. The word “Grantor” means TOWER TECH SYSTEMS INC.  
   
Guarantor. The word “Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.  
   
Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part 
of the Note.  



   
Hazardous Substances. The words “Hazardous Substances” mean materials that, because of their quantity, concentration or physical, 
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when 
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous 
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term “Hazardous Substances” also includes, without limitation, 
petroleum and petroleum by-products or any fraction thereof and asbestos.  
   
Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal 
and interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under 
any of the Related Documents. Specifically, without limitation, Indebtedness includes the future advances set forth in the Future 
Advances provision, together with all interest thereon and all amounts that may be indirectly secured by the Cross-Collateralization 
provision of this Agreement.  
   
Lender. The word “Lender” means GREAT WESTERN BANK, its successors and assigns.  
   
Note. The word “Note’ means the Note executed by TOWER TECH SYSTEMS INC in the principal amount of $10,000,000.00 dated 
April 28, 2009, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the note or credit agreement.  
   
Property. The word “Property” means all of Grantor’s right, title and interest in and to all the Property as described in the “Collateral 
Description” section of this Agreement.  
   
Related Documents. The words “Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.  
   

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT 
AND AGREES TO ITS TERMS. THIS AGREEMENT IS DATED AP RIL 27, 2009.  
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GRANTOR:  
   

      
      
TOWER TECH SYSTEMS INC  

   

      
By: /s/ Steve Huntington  

   
   

STEVE HUNTINGTON, CHIEF FINANCIAL OFFICER  
of TOWER TECH SYSTEMS INC  

   

         
LENDER:  

   

      
      
GREAT WESTERN BANK  

   

      
      
X  /s/ Gerald E. Kruger  

   
   

Authorized Signer  
   

         
This document was prepared by:  

   



Exhibit 10.5 
   
This Mortgage was prepared by:  

GREAT WESTERN BANK  
200 E 10th Street  
Sioux Falls, SD 57104  
(605) 334-2548  
   

MORTGAGE - COLLATERAL REAL ESTATE MORTGAGE  
- 180 DAY REDEMPTION  

   
RECORDATION REQUESTED BY:  

GREAT WESTERN BANK  
Sioux Falls  
200 E 10th Street  
Sioux Falls, SD 57104  

   
WHEN RECORDED MAIL TO:  

GREAT WESTERN BANK  
Sioux Falls  
200 E 10th Street  
Sioux Falls, SD 57104  
   

SEND TAX NOTICES TO:  
GREAT WESTERN BANK  
Sioux Falls  
200 E 10th Street  
Sioux Falls, SD 57104  
   

THIS MORTGAGE dated April 28, 2009, is made and executed between TOWER TECH SYSTEMS INC, A WISCONSIN 
CORPORATION, whose address is 101 S 16TH ST PO BOX 1957, MANITOWOC, Wl 54221-1957 (“Mortgagor”, referred to below as 
“Grantor”) and GREAT WESTERN BANK, whose address is 200 E 10th Street, Sioux Falls, SD 57104 (“Mortgagee”, referred to 
below as “Lender”).  
   
GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender all of Grantor’s right, title, and 
interest in and to the following described real property, together with all existing or subsequently erected or affixed buildings, improvements 
and fixtures; all easements, rights of way, and appurtenances; all water, water rights, watercourses and ditch rights (including stock in utilities 
with ditch or irrigation rights); and all other rights, royalties, and profits relating to the real property, including without limitation all minerals, 
oil, gas, geothermal  
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and similar matters, ( the “Real Property”) located in MINNEHAHA County,  State of South Dakota:  
   

LOT 3 IN BLOCK 1 OF CORSON DEVELOPMENT PARK ADDITIO N TO THE CITY OF BRANDON, MINNEHAHA 
COUNTY, SOUTH DAKOTA, ACCORDING TO THE RECORDED PLA T THEREOF.  
   

The Real Property or its address is commonly known as 1820 N TOWER TECH AVE, BRANDON, SD 57005. The Real Property tax 
identification number is 77217.  
   
CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage secures all obligations, debts and liabilities, plus interest thereon, 
of Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now 
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, 
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually 
or jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts 
may be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter 
may become otherwise unenforceable.  
   
Grantor presently assigns to Lender all of Grantor’s right, title, and interest in and to all present and future leases of the Property and all 
Rents from the Property. In addition, Grantor grants to Lender a Uniform Commercial Code security interest in the Personal Property and 
Rents.  
   
THE PARTIES AGREE THAT THIS MORTGAGE CONSTITUTES A COLLATERAL REAL ESTATE MORTGAGE PURSUANT 
TO SDCL 44-8-26.  
   
THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AN D THE SECURITY INTEREST IN THE RENTS AND 
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT O F THE INDEBTEDNESS AND (B) PERFORMANCE OF ANY 
AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOC UMENTS, AND THIS MORTGAGE. THIS MORTGAGE, 
INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL 
PROPERTY, IS ALSO GIVEN TO SECURE ANY AND ALL OF GR ANTOR’S OBLIGATIONS UNDER THAT CERTAIN 
CONSTRUCTION LOAN AGREEMENT BETWEEN GRANTOR AND LEN DER OF EVEN DATE HEREWITH. ANY EVENT OF 
DEFAULT UNDER THE CONSTRUCTION LOAN AGREEMENT, OR A NY OF THE RELATED DOCUMENTS REFERRED TO 
THEREIN, SHALL ALSO BE AN EVENT OF DEFAULT UNDER TH IS MORTGAGE. THIS MORTGAGE IS GIVEN AND 
ACCEPTED ON THE FOLLOWING TERMS:  
   
MORTGAGE TERM AND LIEN. This Mortgage shall, notwithstanding the fact that from time to time during the term hereof no 
Indebtedness may be due from Grantor to Lender, constitute a continuing lien against the Property for the amount stated in this document. If at 
any time the Indebtedness due Lender is zero dollars ($0.00), Lender shall, within ten (10) days after receipt of written demand for satisfaction 
of this Mortgage by Grantor, execute and record a satisfaction. The original term of this Mortgage is five (5) years from the date of filing 
unless such term is extended by the filing of an Addendum to this Mortgage. Any Addendum to this Mortgage need be signed only by 
Lender. Upon the timely filing of such an Addendum to this Mortgage, the effectiveness of this Mortgage shall be continued for five (5) years 
after the date of filing. This Mortgage shall lapse after the additional five (5) year period unless another Addendum to  
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this Mortgage is filed continuing the effectiveness of this Mortgage prior to such lapse. Succeeding Addendums to this Mortgage may be 
filed in the same manner to continue the effectiveness of the lien of this Mortgage.  
   
PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall pay to Lender all amounts secured by this 
Mortgage as they become due and shall strictly perform all of Grantor’s obligations under this Mortgage.  
   
POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor’s possession and use of the Property shall be 
governed by the following provisions:  
   

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in possession and control of the Property; 
(2) use, operate or manage the Property; and (3) collect the Rents from the Property.  
   
Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all repairs, replacements, and 
maintenance necessary to preserve its value.  
   
Compliance With Environmental Laws. Grantor represents and warrants to Lender that: (1) During the period of Grantor’s ownership of 
the Property, there has been no use, generation, manufacture, storage, treatment, disposal, release or threatened release of any Hazardous 
Substance by any person on, under, about or from the Property; (2) Grantor has no knowledge of, or reason to believe that there has been, 
except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or violation of any Environmental Laws, (b) any 
use, generation, manufacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance on, under, about or 
from the Property by any prior owners or occupants of the Property, or (c) any actual or threatened litigation or claims of any kind by any 
person relating to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in writing, (a) neither Grantor nor 
any tenant, contractor, agent or other authorized user of the Property shall use, generate, manufacture, store, treat, dispose of or release any 
Hazardous Substance on, under, about or from the Property; and (b) any such activity shall be conducted in compliance with all applicable 
federal, state, and local laws, regulations and ordinances, including without limitation all Environmental Laws. Grantor authorizes Lender 
and its agents to enter upon the Property to make such inspections and tests, at Grantor’s expense, as Lender may deem appropriate to 
determine compliance of the Property with this section of the Mortgage. Any inspections or tests made by Lender shall be for Lender’s 
purposes only and shall not be construed to create any responsibility or liability on the part of Lender to Grantor or to any other person. The 
representations and warranties contained herein are based on Grantor’s due diligence in investigating the Property for Hazardous 
Substances. Grantor hereby (1) releases and waives any future claims against Lender for indemnity or contribution in the event Grantor 
becomes liable for cleanup or other costs under any such laws; and (2) agrees to indemnify, defend, and hold harmless Lender against any 
and all claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer resulting from 
a breach of this section of the Mortgage or as a consequence of any use, generation, manufacture, storage, disposal, release or threatened 
release occurring prior to Grantor’s ownership or interest in the Property, whether or not the same was or should have been known to 
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and defend, shall survive the payment of the 
Indebtedness and the satisfaction and  
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reconveyance of the lien of this Mortgage and shall not be affected by Lender’s acquisition of any interest in the Property, whether by 
foreclosure or otherwise.  
   
Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any stripping of or waste on or 
to the Property or any portion of the Property. Without limiting the generality of the foregoing, Grantor will not remove, or grant to any 
other party the right to remove, any timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without 
Lender’s prior written consent.  
   
Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real Property without Lender’s prior 
written consent. As a condition to the removal of any Improvements, Lender may require Grantor to make arrangements satisfactory to 
Lender to replace such Improvements with Improvements of at least equal value.  
   
Lender’s Right to Enter. Lender and Lender’s agents and representatives may enter upon the Real Property at all reasonable times to 
attend to Lender’s interests and to inspect the Real Property for purposes of Grantor’s compliance with the terms and conditions of this 
Mortgage.  
   
Compliance with Governmental Requirements. Grantor shall promptly comply with all laws, ordinances, and regulations, now or 
hereafter in effect, of all governmental authorities applicable to the use or occupancy of the Property, including without limitation, the 
Americans With Disabilities Act. Grantor may contest in good faith any such law, ordinance, or regulation and withhold compliance 
during any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to doing so and so long as, in 
Lender’s sole opinion, Lender’s interests in the Property are not jeopardized. Lender may require Grantor to post adequate security or a 
surety bond, reasonably satisfactory to Lender, to protect Lender’s interest.  
   
Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other acts, in addition to those 
acts set forth above in this section, which from the character and use of the Property are reasonably necessary to protect and preserve the 
Property.  
   

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this Mortgage:  
   

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes, special taxes, assessments, water 
charges and sewer service charges levied against or on account of the Property, and shall pay when due all claims for work done on or 
for services rendered or material furnished to the Property. Grantor shall maintain the Property free of any liens having priority over or 
equal to the interest of Lender under this Mortgage, except for those liens specifically agreed to in writing by Lender, and except for the 
lien of taxes and assessments not due as further specified in the Right to Contest paragraph.  
   
Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a good faith dispute over the 
obligation to pay, so long as Lender’s interest in the Property is not jeopardized. If a lien arises or is filed as a result of nonpayment, 
Grantor shall within fifteen (15) days after the lien arises or, if a lien is filed, within fifteen (15) days after Grantor has notice of the filing, 
secure the discharge of the lien, or if requested by  
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Lender, deposit with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender in an amount sufficient to 
discharge the lien plus any costs and attorneys’ fees, or other charges that could accrue as a result of a foreclosure or sale under the lien. 
In any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment before enforcement against the Property. 
Grantor shall name Lender as an additional obligee under any surety bond furnished in the contest proceedings.  
   
Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of the taxes or assessments and 
shall authorize the appropriate governmental official to deliver to Lender at any time a written statement of the taxes and assessments 
against the Property.  
   
Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is commenced, any services are furnished, 
or any materials are supplied to the Property, if any mechanic’s lien, materialmen’s lien, or other lien could be asserted on account of the 
work, services, or materials. Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that Grantor 
can and will pay the cost of such improvements.  
   

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this Mortgage:  
   

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard extended coverage endorsements 
on a replacement basis for the full insurable value covering all Improvements on the Real Property in an amount sufficient to avoid 
application of any coinsurance clause, and with a standard mortgagee clause in favor of Lender. Grantor shall also procure and maintain 
comprehensive general liability insurance in such coverage amounts as Lender may request with Lender being named as additional 
insureds in such liability insurance policies. Additionally, Grantor shall maintain such other insurance, including but not limited to hazard, 
business interruption and boiler insurance as Lender may require. Policies shall be written by such insurance companies and in such form 
as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of coverage from each insurer containing a 
stipulation that coverage will not be cancelled or diminished without a minimum of ten (10) days’ prior written notice to Lender and not 
containing any disclaimer of the insurer’s liability for failure to give such notice. Each insurance policy also shall include an endorsement 
providing that coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. 
Should the Real Property be located in an area designated by the Director of the Federal Emergency Management Agency as a special 
flood hazard area, Grantor agrees to obtain and maintain Federal Flood Insurance, if available, within 45 days after notice is given by 
Lender that the Property is located in a special flood hazard area, for the full unpaid principal balance of the loan and any prior liens on the 
property securing the loan, up to the maximum policy limits set under the National Flood Insurance Program, or as otherwise required by 
Lender, and to maintain such insurance for the term of the loan.  
   
Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property. Lender may make proof of loss if 
Grantor fails to do so within fifteen (15) days of the casualty. Whether or not Lender’s security is impaired, Lender may, at Lender’s 
election, receive and retain the proceeds of any insurance and apply the proceeds to the reduction of  

   
5  

 



   
MORTGAGE  
(Continued)  

   
the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of the Property. If Lender elects to apply the 
proceeds to restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a manner satisfactory to 
Lender. Lender shall, upon satisfactory proof of such expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of 
repair or restoration if Grantor is not in default under this Mortgage. Any proceeds which have not been disbursed within 180 days after 
their receipt and which Lender has not committed to the repair or restoration of the Property shall be used first to pay any amount owing 
to Lender under this Mortgage, then to pay accrued interest, and the remainder, if any, shall be applied to the principal balance of the 
Indebtedness. If Lender holds any proceeds after payment in full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor’s 
interests may appear.  
   
Grantor’s Report on Insurance. Upon request of Lender, however not more than once a year, Grantor shall furnish to Lender a report on 
each existing policy of insurance showing: (1) the name of the insurer; (2) the risks insured; (3) the amount of the policy; (4) the property 
insured, the then current replacement value of such property, and the manner of determining that value; and (5) the expiration date of the 
policy. Grantor shall, upon request of Lender, have an independent appraiser satisfactory to Lender determine the cash value replacement 
cost of the Property.  
   

LENDER’S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in the Property or if 
Grantor fails to comply with any provision of this Mortgage or any Related Documents, including but not limited to Grantor’s failure to 
discharge or pay when due any amounts Grantor is required to discharge or pay under this Mortgage or any Related Documents, Lender on 
Grantor’s behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Property and paying all costs for 
insuring, maintaining and preserving the Property. All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a 
part of the Indebtedness and, at Lender’s option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the 
remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note’s maturity. The Mortgage also 
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon 
Default.  
   
WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of this Mortgage:  
   

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in fee simple, free and clear of all liens 
and encumbrances other than those set forth in the Real Property description or in any title insurance policy, title report, or final title 
opinion issued in favor of, and accepted by, Lender in connection with this Mortgage, and (b) Grantor has the full right, power, and 
authority to execute and deliver this Mortgage to Lender.  
   
Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will  
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forever defend the title to the Property against the lawful claims of all persons. In the event any action or proceeding is commenced that 
questions Grantor’s title or the interest of Lender under this Mortgage, Grantor shall defend the action at Grantor’s expense. Grantor 
may be the nominal party in such proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the 
proceeding by counsel of Lender’s own choice, and Grantor will deliver, or cause to be delivered, to Lender such instruments as Lender 
may request from time to time to permit such participation.  
   
Compliance With Laws. Grantor warrants that the Property and Grantor’s use of the Property complies with all existing applicable laws, 
ordinances, and regulations of governmental authorities.  
   
Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Mortgage shall 
survive the execution and delivery of this Mortgage, shall be continuing in nature, and shall remain in full force and effect until such time 
as Grantor’s Indebtedness shall be paid in full.  
   

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Mortgage:  
   

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing, and Grantor shall promptly 
take such steps as may be necessary to defend the action and obtain the award. Grantor may be the nominal party in such proceeding, but 
Lender shall be entitled to participate in the proceeding and to be represented in the proceeding by counsel of its own choice, and 
Grantor will deliver or cause to be delivered to Lender such instruments and documentation as may be requested by Lender from time to 
time to permit such participation.  
   
Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain proceedings or by any proceeding or 
purchase in lieu of condemnation, Lender may at its election require that all or any portion of the net proceeds of the award be applied to 
the Indebtedness or the repair or restoration of the Property. The net proceeds of the award shall mean the award after payment of all 
reasonable costs, expenses, and attorneys’ fees incurred by Lender in connection with the condemnation.  
   

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENT AL AUTHORITIES. The following provisions relating to 
governmental taxes, fees and charges are a part of this Mortgage:  
   

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in addition to this Mortgage and take 
whatever other action is requested by Lender to perfect and continue Lender’s lien on the Real Property. Grantor shall reimburse Lender 
for all taxes, as described below, together with all expenses incurred in recording, perfecting or continuing this Mortgage, including 
without limitation all taxes, fees, documentary stamps, and other charges for recording or registering this Mortgage.  
   
Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type of Mortgage or upon all or any 
part of the Indebtedness secured by this Mortgage; (2) a specific tax on Grantor which Grantor is authorized or required to deduct from 
payments on the Indebtedness secured by this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or the 
holder of the Note; and (4) a specific tax on all or any portion of the Indebtedness or on payments of principal and interest made by  
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Grantor.  
   
Subsequent Taxes . If any tax to which this section applies is enacted subsequent to the date of this Mortgage, this event shall have the 
same effect as an Event of Default, and Lender may exercise any or all of its available remedies for an Event of Default as provided below 
unless Grantor either (1) pays the tax before it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens section 
and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender.  
   

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgage as a security agreement are 
a part of this Mortgage:  
   

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the Property constitutes fixtures, and 
Lender shall have all of the rights of a secured party under the Uniform Commercial Code as amended from time to time.  
   
Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender to perfect and continue Lender’s 
security interest in the Rents and Personal Property. In addition to recording this Mortgage in the real property records, Lender may, at any 
time and without further authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a financing 
statement. Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing this security interest. Upon default, Grantor 
shall not remove, sever or detach the Personal Property from the Property. Upon default, Grantor shall assemble any Personal Property not 
affixed to the Property in a manner and at a place reasonably convenient to Grantor and Lender and make it available to Lender within 
three (3) days after receipt of written demand from Lender to the extent permitted by applicable law.  
   
Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which information concerning the security interest 
granted by this Mortgage may be obtained (each as required by the Uniform Commercial Code) are as stated on the first page of this 
Mortgage.  
   

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and attorney-in-fact are a part 
of this Mortgage:  
   

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make, execute and deliver, or will cause 
to be made, executed or delivered, to Lender or to Lender’s designee, and when requested by Lender, cause to be filed, recorded, refiled, 
or rerecorded, as the case may be, at such times and in such offices and places as Lender may deem appropriate, any and all such 
mortgages, deeds of trust, security deeds, security agreements, financing statements, continuation statements, instruments of further 
assurance, certificates, and other documents as may, in the sole opinion of Lender, be necessary or desirable in order to effectuate, 
complete, perfect, continue, or preserve (1) Grantor’s obligations under the Note, this Mortgage, and the Related Documents, and (2) the 
liens and security interests created by this Mortgage as first and prior liens on the Property, whether now owned or hereafter acquired by 
Grantor. Unless prohibited by law or Lender agrees to the contrary in writing, Grantor shall reimburse Lender for all costs and expenses 
incurred in connection with the matters referred to in this paragraph.  
   
Attorney-in-Fact. If Grantor fails to do any of the things referred to in the preceding  
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paragraph, Lender may do so for and in the name of Grantor and at Grantor’s expense. For such purposes, Grantor hereby irrevocably 
appoints Lender as Grantor’s attorney-in-fact for the purpose of making, executing, delivering, filing, recording, and doing all other things 
as may be necessary or desirable, in Lender’s sole opinion, to accomplish the matters referred to in the preceding paragraph.  
   

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the obligations imposed upon Grantor 
under this Mortgage, Lender shall execute and deliver to Grantor a suitable satisfaction of this Mortgage and suitable statements of termination 
of any financing statement on file evidencing Lender’s security interest in the Rents and the Personal Property. Grantor will pay, if permitted 
by applicable law, any reasonable termination fee as determined by Lender from time to time.  
   
EVENTS OF DEFAULT. Each of the following, at Lender’s option, shall constitute an Event of Default under this Mortgage:  
   

Payment Default. Grantor fails to make any payment when due under the Indebtedness.  
   
Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any payment for taxes or insurance, or 
any other payment necessary to prevent filing of or to effect discharge of any lien.  
   
Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Mortgage or 
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other 
agreement between Lender and Grantor.  
   
False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor’s behalf under this 
Mortgage or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes 
false or misleading at any time thereafter.  
   
Defective Collateralization. This Mortgage or any of the Related Documents ceases to be in full force and effect (including failure of any 
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.  
   
Insolvency. The dissolution or termination of Grantor’s existence as a going business, the insolvency of Grantor, the appointment of a 
receiver for any part of Grantor’s property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor.  
   
Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Grantor or by any governmental agency against any property securing the 
Indebtedness. This includes a garnishment of any of Grantor’s accounts, including deposit accounts, with Lender. However, this Event of 
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the 
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with 
Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being 
an adequate reserve or bond for the dispute.  
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Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between Grantor and Lender that is not 
remedied within any grace period provided therein, including without limitation any agreement concerning any indebtedness or other 
obligation of Grantor to Lender, whether existing now or later.  
   
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.  
   
Adverse Change. A material adverse change occurs in Grantor’s financial condition, or Lender believes the prospect of payment or 
performance of the Indebtedness is impaired.  
   
Right to Cure. If any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the same 
provision of this Mortgage within the preceding twelve (12) months, it may be cured if Grantor, after receiving written notice from Lender 
demanding cure of such default: (1) cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen (15) days, 
immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter continues and 
completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.  
   

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time thereafter, Lender, at Lender’s 
option, may exercise any one or more of the following rights and remedies, in addition to any other rights or remedies provided by law:  
   

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to declare the entire Indebtedness 
immediately due and payable, including any prepayment penalty that Grantor would be required to pay.  
   
UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and remedies of a secured party 
under the Uniform Commercial Code.  
   
Collect Rents. Grantor shall have the right, prior to default or abandonment of the Property, to collect and retain the Rents as they 
become due and payable. The assignment of Rents contained in this Mortgage shall be effective until the payment of all Indebtedness 
secured by this Mortgage, or in the event of foreclosure, until the period of redemption expires. Regardless of the extinguishment of the 
Indebtedness by a foreclosure sale, this benefit shall continue for the benefit of the purchaser at the foreclosure sale.  
   
Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Property, with the 
power to protect and preserve the Property, to operate the Property preceding foreclosure or sale, and to collect the Rents from the 
Property and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without 
bond if permitted by law. Lender’s right to the appointment of a receiver shall exist whether or not the apparent value of the Property 
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.  
   
Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor’s interest in all or any part of the Property.  
   
Nonjudicial Sale. If permitted by applicable law, Lender may foreclose Grantor’s interest in  
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all or in any part of the Personal Property or the Real Property by non-judicial sale.  
   
Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency remaining in the Indebtedness due 
to Lender after application of all amounts received from the exercise of the rights provided in this section.  
   
Redemption. THE PARTIES AGREE THAT THE PROVISIONS O F THE 180-DAY REDEMPTION MORTGAGE ACT 
GOVERN THIS MORTGAGE. THIS SHALL CONSTITUTE AND AUT HORIZE A POWER OF SALE UNDER THE 
PROVISIONS OF SUCH ACT. Grantor agrees that, in the event of a foreclosure of this Mortgage by action, the holder of the certificate 
of sale conducted as a result of the foreclosure may apply to the appropriate court for a reduction of the redemption period if Grantor has 
abandoned the Property. Grantor agrees that if, after notice to the parties as the court may direct, the court finds that the Property has been 
abandoned, then the redemption period may be reduced to a period of not less than sixty (60) days from the date of recording of the 
certificate of sale issued as a result of the foreclosure of this Mortgage.  
   
Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property is sold as provided above or Lender otherwise 
becomes entitled to possession of the Property upon default of Grantor, Grantor shall become a tenant at sufferance of Lender or the 
purchaser of the Property and shall, at Lender’s option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate the 
Property immediately upon the demand of Lender.  
   
Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note or available at law or in equity.  
   
Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all right to have the Property marshalled. 
In exercising its rights and remedies, Lender shall be free to sell all or any part of the Property together or separately, in one sale or by 
separate sales. Lender shall be entitled to bid at any public sale on all or any portion of the Property.  
   
Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of the Personal Property or of the 
time after which any private sale or other intended disposition of the Personal Property is to be made. Reasonable notice shall mean 
notice given at least ten (10) days before the time of the sale or disposition. Any sale of the Personal Property may be made in 
conjunction with any sale of the Real Property.  
   
Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make 
expenditures or to take action to perform an obligation of Grantor under this Mortgage, after Grantor’s failure to perform, shall not 
affect Lender’s right to declare a default and exercise its remedies. Nothing under this Mortgage or otherwise shall be construed so as to 
limit or restrict the rights and remedies available to Lender following an Event of Default, or in any way to limit or restrict the rights 
and ability of Lender to proceed directly against Grantor and/or against any other co-maker, guarantor, surety or endorser and/or to 
proceed against any other collateral directly or indirectly securing the Indebtedness.  
   
Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Mortgage, Lender shall be entitled 
to recover such sum as the court may  
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adjudge reasonable as attorneys’ fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent not 
prohibited by law, all reasonable expenses Lender incurs that in Lender’s opinion are necessary at any time for the protection of its interest 
or the enforcement of its rights shall become a part of the Indebtedness payable on demand and shall bear interest at the Note rate from the 
date of the expenditure until repaid. Expenses covered by this paragraph include, without limitation, however subject to any limits under 
applicable law, Lender’s attorneys’ fees and Lender’s legal expenses, whether or not there is a lawsuit,  including attorneys’ fees and 
expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated 
post-judgment collection  services,  the cost of searching  records,  obtaining title reports (including foreclosure reports), surveyors’ 
reports, and appraisal fees and title insurance, to the extent permitted by applicable law.  Grantor also will pay any court costs, in addition 
to all other sums provided by law.  
   

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of default and any notice of sale 
shall be given in writing, and shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required 
by law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first 
class, certified or registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All copies of 
notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent to Lender’s address, as shown near the 
beginning of this Mortgage. Any party may change its address for notices under this Mortgage by giving formal written notice to the other 
parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Grantor agrees to keep Lender 
informed at all times of Grantor’s current address. Unless otherwise provided or required by law, if there is more than one Grantor, any 
notice given by Lender to any Grantor is deemed to be notice given to all Grantors.  
   
MISCELLANEOUS  PROVISIONS.  The following miscellaneous provisions are a part of this Mortgage:  
   

Amendments. This Mortgage, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Mortgage. No alteration of or amendment to this Mortgage shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment.  
   
Annual Reports. If the Property is used for purposes other than Grantor’s residence, Grantor shall furnish to Lender, upon request, a 
certified statement of net operating income received from the Property during Grantor’s previous fiscal year in such form and detail as 
Lender shall require. “Net operating income” shall mean all cash receipts from the Property less all cash expenditures made in connection 
with the operation of the Property.  
   
Caption Headings. Caption headings in this Mortgage are for convenience purposes only and are not to be used to interpret or define 
the provisions of this Mortgage.  
   
Governing Law. This Mortgage will be governed by federal law applicable to Lender and, to the extent not preempted by federal 
law, the laws of the State of South Dakota without regard to its conflicts of law provisions. This Mortgage has been accepted by 
Lender in the State of South Dakota.  
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MORTGAGE  
(Continued)  

   
Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Minnehaha 
County, State of South Dakota.  
   
No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless such waiver is given in writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Mortgage shall not prejudice or constitute a waiver of Lender’s right otherwise to 
demand strict compliance with that provision or any other provision of this Mortgage. No prior waiver by Lender, nor any course of 
dealing between Lender and Grantor, shall constitute a waiver of any of Lender’s rights or of any of Grantor’s obligations as to any future 
transactions. Whenever the consent of Lender is required under this Mortgage, the granting of such consent by Lender in any instance 
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be 
granted or withheld in the sole discretion of Lender.  
   
Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If 
feasible, the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision 
cannot be so modified, it shall be considered deleted from this Mortgage. Unless otherwise required by law, the illegality, invalidity, or 
unenforceability of any provision of this Mortgage shall not affect the legality, validity or enforceability of any other provision of this 
Mortgage.  
   
Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest or estate in the Property at any 
time held by or for the benefit of Lender in any capacity, without the written consent of Lender.  
   
Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor’s interest, this Mortgage shall be binding 
upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Property becomes vested in a person other 
than Grantor, Lender, without notice to Grantor, may deal with Grantor’s successors with reference to this Mortgage and the Indebtedness 
by way of forbearance or extension without releasing Grantor from the obligations of this Mortgage or liability under the Indebtedness.  
   
Time is of the Essence. Time is of the essence in the performance of this Mortgage.  
   
Waiver of Homestead  Exemption.   Grantor hereby releases and waives all  rights and benefits of the homestead exemption laws of the 
State of South Dakota as to all Indebtedness secured by this Mortgage.  
   

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Mortgage. Unless 
specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. 
Words and terms used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and 
terms not otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform Commercial Code:  
   

Borrower. The word “Borrower” means TOWER TECH SYSTEMS INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns.  
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MORTGAGE  
(Continued)  

   
Default.   The word “Default” means the Default set forth in this Mortgage in the section titled “Default”.  
   
Environmental Laws. The words “Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. (“CERCLA”), the Superfund Amendments and 
Reauthorization Act of 1986,  Pub. L.  No. 99-499 (“SARA”), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et 
seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or 
regulations adopted pursuant thereto.  
   
Event of Default.   The words “Event of Default” mean any of the events of default set forth in this Mortgage in the events of default 
section of this Mortgage.  
   
Grantor. The word “Grantor” means TOWER TECH SYSTEMS INC.  
   
Guarantor. The word “Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.  
   
Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of 
the Note.  
   
Hazardous Substances. The words “Hazardous Substances” mean materials that, because of their quantity, concentration or physical, 
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when 
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous 
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term “Hazardous Substances” also includes, without limitation, 
petroleum and petroleum by-products or any fraction thereof and asbestos.  
   
Improvements. The word “Improvements” means all existing and future improvements, buildings, structures, mobile homes affixed on 
the Real Property, facilities, additions, replacements and other construction on the Real Property.  
   
Indebtedness. The word “Indebtedness” means all principal, interest, and other amounts, costs and expenses payable under the Note or 
Related Documents, together with all renewals of, extensions of, modifications of, consolidations of and substitutions for the Note or 
Related Documents and any amounts expended or advanced by Lender to discharge Grantor’s obligations or expenses incurred by 
Lender to enforce Grantor’s obligations under this Mortgage, together with interest on such amounts as provided in this Mortgage. 
Specifically, without limitation, Indebtedness includes all amounts that may be indirectly secured by the Cross-Collateralization 
provision of this Mortgage.  
   
Lender. The word “Lender” means GREAT WESTERN BANK, its successors and assigns.  
   
Mortgage. The word “Mortgage” means this Mortgage between Grantor and Lender.  
   
Note.  The word “Note” means the promissory note dated April 28, 2009, in the original principal amount of $10,000,000.00 from 
Grantor to Lender, together with all renewals of,  
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MORTGAGE  
(Continued)  

   
extensions of, modifications of, refinancings of, consolidations of, and substitutions for the promissory note or agreement.  
   
Personal Property. The words “Personal Property” mean all equipment, fixtures, and other articles of personal property now or 
hereafter owned by Grantor, and now or hereafter attached or affixed to the Real Property; together with all accessions, parts, and 
additions to, all replacements of, and all substitutions for, any of such property; and together with all proceeds (including without 
limitation all insurance proceeds and refunds of premiums) from any sale or other disposition of the Property.  
   
Property.  The word “Property” means collectively the Real Property and the Personal Property.  
   
Real Property. The words “Real Property” mean the real property, interests and rights, as further described in this Mortgage.  
   
Related Documents.  The words “Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.  
   
Rents.  The word “Rents” means all present and future rents, revenues, income, issues, royalties, profits, and other benefits derived 
from the Property.  
   

GRANTOR ACKNOWLEDGES HAVING  READ ALL THE PROVISION S OF THIS MORTGAGE, AND GRANTOR AGREES 
TO ITS TERMS.  
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GRANTOR:  
   

      
TOWER TECH SYSTEMS INC  

   

      
By: /s/  Steve Huntington  

   
   

STEVE HUNTINGTON, CHIEF FINANCIAL OFFICER of  
   

   
TOWER TECH SYSTEMS INC  

   



   
MORTGAGE  
(Continued)  

   
CORPORATE ACKNOWLEDGMENT  

   

   
On this 28 day of April, 2009, before me, the undersigned Notary Public, personally appeared STEVE HUNTINGTON, CHIEF 
FINANCIAL OFFICER of TOWER TECH SYSTEMS INC, and known to me to be an authorized agent of the corporation that executed 
the Mortgage and acknowledged the Mortgage to be the free and voluntary act and deed of the corporation, by authority of its Bylaws or by 
resolution of its board of directors, for the uses and purposes therein mentioned, and on oath stated that he or she is authorized to execute this 
Mortgage and in fact executed the Mortgage on behalf of the corporation.  
   

   
LASER PRO Lending, Ver. 5.43.00.003 Copr. Harland Financial Solutions, Inc. 1997, 2009. All Rights Reserved.  
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STATE OF South Dakota  
   

)  
      

) SS  
COUNTY OF Minnehaha  

   
)  

By  /s/ Gerald E. Kruger  
   

Residing at Sioux Falls  
      
Notary Public in and for the State of South Dakota  My commission expires Feb. 12, 2010  

th 



Exhibit 10.6 
   

ASSIGNMENT OF DEPOSIT ACCOUNT  
   

   
References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item.  

Any item above containing “***” has been omitted due to text length limitations.  
   

   
THIS ASSIGNMENT OF DEPOSIT ACCOUNT dated April 28, 2009, is made and executed between TOWER TECH SYSTEMS INC 
(“Grantor”) and GREAT WESTERN BANK (“Lender”).  
   
ASSIGNMENT. For valuable consideration, Grantor assigns and grants to Lender a security interest in the Collateral, including without 
limitation the deposit accounts described below, to secure the Indebtedness and agrees that Lender shall have the rights stated in this 
Agreement with respect to the Collateral, in addition to all other rights which Lender may have by law.  
   
COLLATERAL DESCRIPTION. The word “Collateral” means the following described deposit account (“Account”):  

   
Savings Account Number 1347401 with Lender  
   

together with (A) all interest, whether now accrued or hereafter accruing; (B) all additional deposits hereafter made to the Account; (C) any and 
all proceeds from the Account; and (D) all renewals, replacements and substitutions for any of the foregoing.  
   
CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, 
of Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now 
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, 
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or 
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may 
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may 
become otherwise unenforceable.  
   
RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts 
Grantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness 
against any and all such accounts.  
   
GRANTOR’S REPRESENTATIONS AND WARRANTIES WITH RESPE CT TO THE COLLATERAL. With respect to the Collateral, 
Grantor represents and promises to Lender that:  

   
Ownership. Grantor is the lawful owner of the Collateral free and clear of all loans, liens, encumbrances, and claims except as 
disclosed to and accepted by Lender in writing.  
   
Right to Grant Security Interest. Grantor has the full right, power, and authority to enter into this Agreement and to assign the 
Collateral to Lender.  
   
No Prior Assignment. Grantor has not previously granted a security interest in the Collateral to any other creditor.  
   
No Further Transfer. Grantor shall not sell, assign, encumber, or otherwise dispose of any of Grantor’s rights in the Collateral except 
as provided in this Agreement.  
   
No Defaults. There are no defaults relating to the Collateral, and there are no offsets or counterclaims to the same. Grantor will 
strictly and promptly do everything required of Grantor under the terms, conditions, promises, and agreements contained in or relating 
to the Collateral.  
   
Proceeds. Any and all replacement or renewal certificates, instruments, or other benefits or proceeds related to the Collateral that are 
received by Grantor shall be held by Grantor in trust for Lender and immediately shall be delivered by Grantor to Lender to be held as 
part of the Collateral.  
   
Validity; Binding Effect. This Agreement is binding upon Grantor and Grantor’s successors and assigns and is legally enforceable in 
accordance with its terms.  
   

Principal  
   Loan Date  

   Maturity  
   Loan No  

   Call / Coll  
   Account  

   Officer  
   Initials  

$10,000,000.00  
   04-28-2009  

   01-05-2010  
   15525078252  

   1A2 / 101  
         Krugeg  

      

Grantor:  
   TOWER TECH SYSTEMS INC  

   Lender:  GREAT WESTERN BANK  
   

   101 S 16TH ST PO BOX 1957  
   

   
Sioux Falls  

   

   
MANITOWOC, WI 54221-1957  

   

   
200 E 10th Street  
Sioux Falls, SD 57104  



Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to 
perfect Lender’s security interest. At Lender’s request, Grantor additionally agrees to sign all other documents that are necessary to 
perfect, protect, and continue  Lender’s security interest in the Property. This includes making sure Lender is shown as the first and 
only security interest holder on the title covering the Property. Grantor will pay all filing fees, title transfer fees, and other fees and 
costs involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints 
Lender to execute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing 
statement. If Grantor changes Grantor’s name or address, or the name or address of any person granting a security interest under this 
Agreement changes, Grantor will promptly notify the Lender of such change.  
   

LENDER’S RIGHTS AND OBLIGATIONS WITH RESPECT TO THE  COLLATERAL. While this Agreement is in effect, Lender may 
retain the rights to possession of the Collateral, together with any and all evidence of the Collateral, such as certificates or passbooks. This 
Agreement will remain in effect until (a) there no longer is any Indebtedness owing to Lender; (b) all other obligations secured by this 
Agreement have been fulfilled; and (c) Grantor, in writing, has requested from Lender a release of this Agreement.  
   
LENDER’S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in the Collateral or if 
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor’s failure to 
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Grantor’s behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for 
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest 
at the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become 
a part of the Indebtedness and, at Lender’s option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the 
remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note’s maturity. The Agreement also 
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon 
Default.  
   
LIMITATIONS ON OBLIGATIONS OF LENDER. Lender shall use ordinary reasonable care in the physical preservation and custody of 
any certificate or passbook for the Collateral but shall have no other obligation to protect the Collateral or its value. In particular, but without 
limitation, Lender shall have no responsibility (A) for the collection or protection of any income on the Collateral; (B) for the preservation of 
rights against issuers of the Collateral or against third persons; (C) for ascertaining any maturities, conversions, exchanges, offers, tenders, or 
similar matters relating to the Collateral; nor (D) for informing the Grantor about any of the above, whether or not Lender has or is deemed to 
have knowledge of such matters.  
   
DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:  

   
Payment Default. Grantor fails to make any payment when due under the Indebtedness.  
   
Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this 
Agreement or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained 
in any other agreement between Lender and Grantor.  
   
False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor’s behalf under 
this Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or 
becomes false or misleading at any time thereafter.  
   
Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure 
of any collateral document to create a valid and perfected security interest or lien) at any time and for any reason.  
   
Insolvency. The dissolution or termination of Grantor’s existence as a going business, the insolvency of Grantor, the appointment of a 
receiver for any part of Grantor’s property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor.  
   
Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-
help, repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the 
Indebtedness. This includes a garnishment of any of Grantor’s accounts, including deposit accounts, with Lender. However, this Event 
of Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis 
of the creditor or forfeiture proceeding  
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ASSIGNMENT OF DEPOSIT ACCOUNT  

(Continued)  
   

and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for 
the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond 
for the dispute.  

   
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or 
Guarantor dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.  
   
Adverse Change. A material adverse change occurs in Grantor’s financial condition, or Lender believes the prospect of payment or 
performance of the Indebtedness is impaired.  
   
Cure Provisions. If any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the 
same provision of this Agreement within the preceding twelve (12) months, it may be cured if Grantor, after receiving written notice 
from Lender demanding cure of such default: (1) cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen 
(15) days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.  

   
RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default, or at any time thereafter, Lender may exercise any 
one or more of the following rights and remedies, in addition to any rights or remedies that may be available at law, in equity, or otherwise:  
   

Accelerate Indebtedness. Lender may declare all Indebtedness of Grantor to Lender immediately due and payable, without notice of 
any kind to Grantor.  
   
Application of Account Proceeds. Lender may take directly all funds in the Account and apply them to the Indebtedness. If the 
Account is subject to an early withdrawal penalty, that penalty shall be deducted from the Account before its application to the 
Indebtedness, whether the Account is with Lender or some other institution. Any excess funds remaining after application of the 
Account proceeds to the Indebtedness will be paid to Grantor as the interests of Grantor may appear. Grantor agrees, to the extent 
permitted by law, to pay any deficiency after application of the proceeds of the Account to the Indebtedness. Lender also shall have all 
the rights of a secured party under the South Dakota Uniform Commercial Code, even if the Account is not otherwise subject to such 
Code concerning security interests, and the parties to this Agreement agree that the provisions of the Code giving rights to a secured 
party shall nonetheless be a part of this Agreement.  
   
Transfer Title. Lender may effect transfer of title upon sale of all or part of the Collateral. For this purpose, Grantor irrevocably 
appoints Lender as Grantor’s attorney-in-fact to execute endorsements, assignments and instruments in the name of Grantor and each 
of them (if more than one) as shall be necessary or reasonable.  
   
Other Rights and Remedies. Lender shall have and may exercise any or all of the rights and remedies of a secured creditor under the 
provisions of the South Dakota Uniform Commercial Code, at law, in equity, or otherwise.  
   
Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency remaining in the Indebtedness 
due to Lender after application of all amounts received from the exercise of the rights provided in this section.  
   
Election of Remedies. Except as may be prohibited by applicable law, all of Lender’s rights and remedies, whether evidenced by this 
Agreement or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue 
any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to perform an 
obligation of Grantor under this Agreement, after Grantor’s failure to perform, shall not affect Lender’s right to declare a default and 
exercise its remedies.  
   
Cumulative Remedies. All of Lender’s rights and remedies, whether evidenced by this Agreement or by any other writing, shall be 
cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not exclude pursuit of any 
other remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under this Agreement, after 
Grantor’s failure to perform, shall not affect Lender’s right to declare a default and to exercise its remedies.  

   
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:  
   

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the 
parties as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in 
writing and signed by the party or parties sought to be charged or bound by the alteration or amendment.  
   
Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender’s attorneys’ fees 
and Lender’s legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to 
help enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s 
attorneys’ fees and legal expenses whether or not there is a lawsuit, including attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment 
collection services. Grantor also shall pay all court costs and such additional fees as may be directed by the court.  



   
Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define 
the provisions of this Agreement.  
   
Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by 
federal law, the laws of the State of South Dakota without regard to its conflicts of law provisions. This Agreement has been 
accepted by Lender in the State of South Dakota.  
   
Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Minnehaha 
County, State of South Dakota.  
   
No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in 
writing and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right 
or any other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right 
otherwise to demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor 
any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender’s rights or of any of Grantor’s 
obligations as to any future transactions. Whenever the consent of Lender is required under this Agreement, the granting of such 
consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent is required and in 
all cases such consent may be granted or withheld in the sole discretion of Lender.  
   
Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually 
delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized 
overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, 
directed to the addresses shown near the beginning of this Agreement. Any party may change its address for notices under this 
Agreement by giving formal written notice to the other parties, specifying that the purpose of the notice is to change the party’s 
address. For notice purposes, Grantor agrees to keep Lender informed at all times of Grantor’s current address. Unless otherwise 
provided or required by law, if there is more than one Grantor, any notice given by Lender to any Grantor is deemed to be notice given 
to all Grantors.  
   
Power of Attorney. Grantor hereby appoints Lender as its true and lawful attorney-in-fact, irrevocably, with full power of substitution 
to do the following: (1) to demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or 
hereafter become due, owing or payable from the Collateral; (2) to execute, sign and endorse any and all claims, instruments, receipts, 
checks, drafts or warrants issued in payment for the Collateral; (3) to settle or compromise any and all claims arising under the 
Collateral, and in the place and stead of Grantor, to execute and deliver its release and settlement for the claim; and (4) to file any 
claim or claims or to take any action or institute or take part in any proceedings, either in its own name or in the name of Grantor, or 
otherwise, which in the discretion of Lender may seem to be necessary or advisable. This power is given as security for the 
Indebtedness, and the authority hereby conferred is and shall be irrevocable and shall remain in full force and effect until renounced by 
Lender.  
   
Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to 
any circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If 
feasible, the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending 
provision cannot be so modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, 
invalidity, or unenforceability of any provision of this Agreement shall not affect the legality, validity or enforceability of any other 
provision of this Agreement.  
   
Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor’s interest, this Agreement shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a 
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor’s successors with reference to this Agreement and 
the Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability 
under the Indebtedness.  
   
Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement 
shall survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until 
such time as Grantor’s Indebtedness shall be paid in full.  
   
Time is of the Essence. Time is of the essence in the performance of this Agreement.  
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DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless 
specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words 
and terms used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not 
otherwise defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:  
   

Account. The word “Account” means the deposit accounts described in the “Collateral Description” section.  
   
Agreement. The word “Agreement” means this Assignment of Deposit Account, as this Assignment of Deposit Account may be 
amended or modified from time to time, together with all exhibits and schedules attached to this Assignment of Deposit Account from 
time to time.  
   
Borrower. The word “Borrower” means TOWER TECH SYSTEMS INC and includes all co-signers and co-makers signing the Note 
and all their successors and assigns.  
   
Collateral. The word “Collateral” means all of Grantor’s right, title and interest in and to all the Collateral as described in the 
Collateral Description section of this Agreement.  
   
Default. The word “Default” means the Default set forth in this Agreement in the section titled “Default”.  
   
Event of Default. The words “Event of Default” mean any of the events of default set forth in this Agreement in the default section of 
this Agreement.  
   
Grantor. The word “Grantor” means TOWER TECH SYSTEMS INC.  
   
Guarantor. The word “Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.  
   
Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part 
of the Note.  
   
Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal 
and interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or 
under any of the Related Documents. Specifically, without limitation, Indebtedness includes all amounts that may be indirectly secured 
by the Cross-Collateralization provision of this Agreement.  
   
Lender. The word “Lender” means GREAT WESTERN BANK, its successors and assigns.  
   
Note. The word “Note” means the Note executed by TOWER TECH SYSTEMS INC in the principal amount of $10,000,000.00 dated 
April 28, 2009, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the note or credit agreement.  
   
Property. The word “Property” means all of Grantor’s right, title and interest in and to all the Property as described in the “Collateral 
Description” section of this Agreement.  
   
Related Documents. The words “Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.  

   
GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS ASSIGNMENT OF DEPOSIT ACCOUNT AND 
AGREES TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 28, 2009.  
   
GRANTOR:  

   

      
      
TOWER TECH SYSTEMS INC  

   

      
By:  /s/  Steve Huntington  

   
   

STEVE HUNTINGTON, CHIEF FINANCIAL OFFICER  
of TOWER TECH SYSTEMS INC  

   

      
LENDER:  

   

      
      
GREAT WESTERN BANK  
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X  /s/ Gerald E. Kruger  

   
   

Authorized Signer  
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This Instrument Prepared By:  
Great Western Bank  
PO Box 2345  
Sioux Falls, SD 57104  
(605) 334-2548  
   

SUBORDINATION AGREEMENT  
   

THIS SUBORDINATION AGREEMENT (the “Agreement”) is made and entered into this 27th day of April, 2009, by and between 
Great Western Bank, a banking corporation chartered under the laws of the State of South Dakota with an address of 200 East 10  Street, 
Suite 100, P.O. Box 2345, Sioux Falls, South Dakota 57101 (“Great Western”), and Broadwind Energy, Inc., a Delaware corporation with an 
address of 47 East Chicago Avenue, Suite 332, Naperville, Illinois 60540 (“Broadwind”).  

   
RECITALS  

   
WHEREAS, Tower Tech Systems Inc., a Wisconsin corporation and a wholly-owned subsidiary of Broadwind (“Tower Tech”), 

desires to obtain a loan in the principal sum of $10,000,000 from Great Western (the “Loan”) to be evidenced by a Promissory Note in the 
principal sum of $10,000,000, which promissory note will be secured, in part, by a mortgage security interest and fixture filing in the following 
described real property:  

   
Lot Three (3), Block One (1), Corson Development Park Addition to the City of Brandon, Minnehaha County, South 
Dakota,  
   

including all structures and improvements located thereon or appurtenant thereto (collectively, the “Building”);  
   

WHEREAS, Tower Tech is presently indebted to Broadwind;  
   
WHEREAS, in order to induce Great Western to provide the Loan to Tower Tech, Broadwind desires to enter into this Agreement 

whereby Broadwind will subordinate any and all interest it may have in any and all of the property, equipment, and other assets of Tower 
Tech, whether now held or hereafter acquired, including, without limitation, the Building (collectively, the “Collateral”) to the security 
interests of Great Western in the Collateral, whether now held or hereafter acquired in connection with the Loan, and absent the willingness of 
Broadwind to enter into this Agreement, Great Western would have been unwilling to make the Loan to Tower Tech; and  

   

 

th 



   
WHEREAS, Broadwind acknowledges and agrees that it derives a significant financial benefit from the ability of its wholly-owned 

subsidiary, Tower Tech, to obtain the Loan from Great Western, and, as such, no further consideration on the part of Great Western is either 
necessary or required to make this Agreement a binding obligation of Broadwind following its execution of this Agreement.  

   
NOW, THEREFORE, in consideration of the mutual representations, warranties, and covenants contained herein, and of other good 

and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto do agree as follows:  
   
1.                                      Broadwind agrees that any and all liens, rights, and security interests owned, claimed or held, or to be owned, claimed or 

held by Broadwind in the Collateral or in any other properties or assets of Tower Tech, whether now owned or hereafter acquired, shall be in 
all things subordinate and inferior to any and all liens, rights, and security interests owned, claimed or held by Great Western in such Collateral 
and other properties or assets of Tower Tech, whether now existing or hereafter claimed by Great Western, as such are pledged by Tower Tech 
in connection with the Loan.  

   
2.                                      Great Western may, at any time, and from time to time, without the consent of or notice to Broadwind, without incurring 

responsibility to Great Western, and without impairing or releasing any of its rights, or any of the obligations of Great Western hereunder:  
   

a.                                        change the interest rate, or the amount of Tower Tech’s payments; or extend the time of payment, renew or 
otherwise alter the terms of the Loan or any instrument evidencing the same in any manner; and  

   
b.                                       exercise or refrain from exercising any right against Tower Tech or others.  
   

3.                                      No waiver shall be deemed to be made by Great Western of any of its rights hereunder unless the same shall be in writing 
signed on behalf of Great Western, and each such waiver, if any, shall be a waiver only with respect to the specific matter or matters to which 
the waiver relates and shall in no way impair the rights of Great Western or the obligations of Tower Tech or Broadwind to Great Western in 
any other respect at any other time. No change of law or circumstances shall relieve or diminish the obligations, liabilities, agreements or duties 
hereunder of Broadwind or affect this Agreement in any way or provide any recourse against Great Western.  

   
4.                                      This Agreement shall be binding upon the parties, their respective successors and assigns, and shall inure to the benefit of 

Great Western, its successors and assigns.  
   
6.                                    This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of South Dakota. 

The parties consent to the jurisdiction of the courts  
   

 



   
of the State of South Dakota and agree that any action arising out of or to enforce this Agreement must be brought and maintained in 
Minnehaha County, South Dakota.  
   

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.  
   

   

   
On this, the 28 day of April, 2009, before me, the undersigned officer, personally appeared Richard L. Martin, who acknowledged 

himself to be the Market President - Sioux Falls Market of Great Western Bank, a banking corporation chartered under the laws of the State of 
South Dakota, and that he, as such Market President – Sioux Falls Market, being authorized so to do, executed the foregoing instrument for the 
purposes therein contained by signing the name of Great Western Bank by himself as Market President - Sioux Falls Market.  

   
IN WITNESS WHEREOF, I hereunto set my hand and official seal.  

   
   

   

 

      
GREAT WESTERN BANK  

         
         
      

/s/ Richard L. Martin  
      

Richard L. Martin, Market President – Sioux Falls Market  
         
      

BROADWIND ENERGY, INC.  
         
         
      

By:  /s/ J. Cameron Drecoll  
         
      

J. Cameron Drecoll, Chief Executive Officer  

STATE OF SOUTH DAKOTA  
   )  

   
   : SS  

COUNTY OF MINNEHAHA  
   )  

   
/s/ Gerald E. Kruger  

(SEAL)  Notary Public, South Dakota  
My Commission Expires: Feb. 12, 2010  



   

   
On this, the 27 day of April, 2009, before me, the undersigned officer, personally appeared J. Cameron Drecoll, who acknowledged 

himself to be the Chief Executive Officer of Broadwind Energy, Inc., a Delaware corporation, and that he, as such Chief Executive Officer 
being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing the name of the corporation by 
himself as Chief Executive Officer.  

   
IN WITNESS WHEREOF, I hereunto set my hand and official seal.  

   

   

STATE OF ILLINOIS  
   )  

   
   : SS  

COUNTY OF COOK  
   )  

   
/s/ Beatriz Sanchez  

(SEAL)  Notary Public,  
   

My Commission Expires: July 02, 2012  
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COMMERCIAL GUARANTY  
   

   
References in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular loan or item. Any 

item above containing “***” has been omitted due to text length limitations.  
   

   
GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally 
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all 
Borrower’s obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so 
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s remedies against anyone else obligated to 
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor 
will make any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off 
or deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents.  
   
INDEBTEDNESS. The word “Indebtedness” as used in this Guaranty means all of the principal amount outstanding from time to time and at 
any one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, attorneys’ 
fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, owes 
or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents.  
   
If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under all 
guaranties shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other 
guaranties. Guarantor’s liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such other unterminated 
guaranties.  
   
CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND 
AGREES THAT THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND 
THE LENDER DECLARES THAT THE LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED.  
   
DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, 
or any notice to Guarantor or to Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and 
satisfied and all of Guarantor’s other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or 
termination of any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender 
receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty.  
   
GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening 
Guarantor’s liability under this Guaranty, from tim e to time. (A) to make one or more additional secured or unsecured loans to Borrower, 
to lease equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; (D) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to apply 
such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial safe permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part.  
   
GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at  Borrower’s request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor’s assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided 

Principal  Loan Date  Maturity  Loan No  Call / Coll  
1A2 / 101  

Account  Officer  
Krugeg  

Initials  

Borrower:  
   TOWER TECH SYSTEMS INC  

   Lender:  GREAT WESTERN BANK  
   

   101 S 16TH ST PO BOX 1957  
   

   
Sioux Falls  

   
   MANITOWOC, Wl 54221-1957  

   
   

200 E 10th Street  
   

   
   

   
   

Sioux Falls, SD 57104  
Guaranto:  

   BROADWIND ENERGY, INC  
   

      
   

   47 E CHICAGO AVE STE 332  
   

      
   

   NAPERVILLE, IL 60540  
   

      

. 



to Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor’s financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; 
(H) no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is 
pending or threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has 
established adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor 
agrees to keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks 
under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to 
Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower.  
   
GUARANTOR’S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following:  

   
Annual Statements. As soon as available, but in no event later than one-hundred-twenty (120) days after the end of each fiscal year, 
Guarantor’s balance sheet and income statement for the year ended, compiled by a certified public accountant satisfactory to Lender.  
   
Interim Statements. As soon as available, but in no event later than 45 days after the end of each fiscal quarter, Guarantor’s balance 
sheet and profit and loss statement for the period ended, prepared by Guarantor.  
   
Tax Returns. As soon as available, but in no event later than thirty (30) days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by a certified public accountant satisfactory to Lender.  
   

All financial reports required to be provided under this Guaranty shall be prepared in accordance with GAAP, applied on a consistent basis, and 
certified by Guarantor as being true and correct.  
   
GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to give 
notice of the terms, time, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with 
any other applicable provisions of the Uniform Commercial Code; (F) to pursue any other remedy within Lender’s power; or (G) to commit 
any act or omission of any kind, or at any time, with respect to any matter whatsoever.  
   
Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of (A) any “one action” or “anti-deficiency” law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor, before or after Lender’s commencement or completion of any foreclosure action, 
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor’s subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of 
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower’s liability from any cause whatsoever, other 
than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment 
to Borrower’s trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty.  

   

 



   
COMMERCIAL GUARANTY  

(Continued)  
   

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both.  
   
GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth 
above is made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are 
reasonable and not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such 
waiver shall be effective only to the extent permitted by law or public policy.  
   
RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor’s accounts with Lender 
(whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty.  
   
SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or 
hereafter created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower 
becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, 
to any claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of 
Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower 
applicable to the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the 
Indebtedness. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or 
trustee in bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full 
payment in legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or 
obligations of Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. 
Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation 
statements and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce 
its rights under this Guaranty.  
   
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty.  
   

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment.  
   
Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender’s attorneys’ fees 
and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s 
attorneys’ fees and legal expenses whether or not there is a lawsuit, including attorneys’ fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. Guarantor also shall pay all court costs and such additional fees as may be directed by the court.  
   
Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty.  
   
Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal 
law, the laws of the State of South Dakota without regard to its conflicts of law provisions.  
   
Choice of Venue. If there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Minnehaha 
County, State of South Dakota.  
   
Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty. Guarantor has had the 
opportunity to be advised by Guarantor’s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and 
parol evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all 
losses, claims, damages, and costs (including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of any breach by 
Guarantor of the warranties, representations and agreements of this paragraph.  
   
Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words “Borrower” and “Guarantor” 
respectively shall mean all and any one or more of them. The words “Guarantor,” “Borrower,” and “Lender” include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that fact 
by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions 
of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of Borrower or 



Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire into the 
powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on their 
behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty.  
   
Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, 
when actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, 
or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written 
notice to the other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Guarantor agrees 
to keep Lender informed at all times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more than 
one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors.  
   
No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to 
demand strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of 
dealing between Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any 
future transactions. Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any 
instance shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may 
be granted or withheld in the sole discretion of Lender.  
   
Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns.  
   

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code.  
   

Borrower. The word “Borrower” means TOWER TECH SYSTEMS INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns.  
   
GAAP. The word “GAAP” means generally accepted accounting principles.  
   
Guarantor. The word “Guarantor” means everyone signing this Guaranty, including without limitation BROADWIND ENERGY, INC, 
and in each  case, any signer’s successors and assigns.  
   
Guaranty. The word “Guaranty” means this guaranty from Guarantor to Lender.  
   
Indebtedness. The word “Indebtedness” means Borrower’s indebtedness to Lender as more particularly described in this Guaranty.  
   
Lender. The word “Lender” means GREAT WESTERN BANK, its successors and assigns.  
   
Note. The word “Note” means the promissory note dated April 27, 2009, in the original principal amount of $10,000,000.00 from 
Borrower to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for 
the promissory note or agreement.  
   
Related Documents. The words “Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.  
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COMMERCIAL GUARANTY  

(Continued)  
   

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ  ALL THE PROVISIONS OF THIS GUARANTY 
AND AGREES TO ITS TERMS. IN ADDITION, EACH GUARANTO R UNDERSTANDS THAT THIS GUARANTY IS 
EFFECTIVE UPON GUARANTOR’S EXECUTION AND DELIVERY O F THIS GUARANTY TO LENDER AND THAT THE 
GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANN ER SET FORTH IN THE SECTION TITLED 
“DURATION OF GUARANTY”. NO FORMAL ACCEPTANCE BY LEN DER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED APRIL 27, 2009.  

   

   
CORPORATE ACKNOWLEDGMENT  

   

   
On this 27 day of April, 2009, before me, the undersigned Notary Public, personally appeared J. CAMERON DRECOLL, CEO of 
BROADWIND ENERGY, INC, and known to me to be an authorized agent of the corporation that executed the Commercial Guaranty and 
acknowledged the Guaranty to be the free and voluntary act and deed of the corporation, by authority of its Bylaws or by resolution of its board 
of directors, for the uses and purposes therein mentioned, and on oath stated that he or she is authorized to execute this Guaranty and in fact 
executed the Guaranty on behalf of the corporation.  

   

   
LASER PRO Lending, Ver. 5.43.00.003 Copr. Harland Financial Solutions, Inc. 1997, 2009. All Rights Reserved. - SD 
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3  

   

GUARANTOR:  
   

   

         
BROADWIND ENERGY, INC  

   
   

         
By: /s/  J. Cameron Drecoll  

   
   

J. CARMERON DRECOLL, CEO of BROADWIND  
   

   

ENERGY, INC  
   

   

STATE OF IL  )  
   

) SS  
COUNTY OF COOK  )  

By  /s/ Beatriz Sanchez  
   Residing at IL  

         
Notary Public in and for the State of IL  

   My commission expires 07/02/12  



Exhibit 10.9 
   

Execution Copy 
   

SEPARATION AGREEMENT AND RELEASE  
   

This SEPARATION AGREEMENT AND RELEASE (this “ Agreement ”) is made and entered into as of the 30th day of April, 
2009, by and between Broadwind Energy, Inc. (the “ Company ”) and Matthew Gadow (the “ Executive ”).  

   
WHEREAS , the Executive and the Company desire to fully and amicably settle all issues between them, including, but not limited 

to, any issues arising out of Executive’s employment with the Company as Chief Financial Officer pursuant to that amended and restated 
employment agreement by and between the Company and Executive dated November 12, 2008 (the “ Employment Agreement”) and the end 
of that employment and the termination of the Employment Agreement;  

   
NOW, THEREFORE , for and in consideration of the mutual promises contained herein, and for other good and sufficient 

consideration, receipt of which is hereby acknowledged, the Executive and the Company (sometimes hereafter referred to as the “ Parties ”), 
intending to be legally bound, agree as follows:  

   
Section 1.                                           Separation and Termination of Employment Agreement .  Except as otherwise specifically set forth herein, the 

Employment Agreement and Executive’s employment with the Company shall end effective as of the close of business on the April 30, 2009 
(the “ Separation Date ”).  The parties acknowledge that Executive has resigned from employment and any and all officerships, directorships, 
committee memberships and all other elected or appointed positions, of any nature, that Executive held immediately prior to the Separation 
Date with the Company and/or any of its affiliates, all effective as of the close of business on the Separation Date and that the Company has 
fully accepted such resignation.  

   
Section 2.                                           Benefits .  In consideration for the promises made in this Agreement, the Parties agree to the following (the “ 

Severance Benefits ”):  
   

(a)                                   Final Pay .  No later than the Company’s regular pay date following the Separation Date the Company shall pay 
Executive (i) all accrued and unpaid base salary as of the Separation Date; and (ii) accrued but unused vacation pay (stipulated by the 
parties to be equal to one hundred and four (104) hours).  

   
(b)                                   Severance Payments .  The Company agrees to pay to Executive an aggregate gross amount of two hundred twenty-

five thousand dollars ($225,000), which shall be paid in substantially equal monthly installments (or more frequently, based upon the 
Company’s standard payroll practices) during the nine (9) month period beginning on the Separation Date.  Executive shall not be 
obligated to seek other employment or take any other action by way of mitigation or offset of the amounts of payments to Executive 
under any provisions of this Agreement, and the Executive shall not be required to pay or credit the Company any amounts the 
Executive may receive from such alternative employment or related income.  

   
(c)                                   Expenses .  The Executive shall submit any expense reports to the Company no later than ten (10) days following 

the Separation Date, and shall be  
   

 



   
reimbursed in accordance with applicable Company policies and procedures for authorized expenses incurred through the Separation 
Date.  

   
(d)                                   COBRA Continuation .  The Company shall pay on behalf of Executive the required premiums for up to twelve 

(12) months of continuing coverage under the Company’s existing health programs pursuant to the health care continuation rules of 
the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), provided that Executive remains eligible for and elects to 
receive such COBRA continuation for such period following the Separation Date.  Any period of continuation coverage hereunder 
shall be credited against Executive’s continuation coverage rights under COBRA.  If Executive continues, to the extent permitted by 
law, to avail himself of continuation coverage under COBRA following the expiration of the twelve (12) month period referred to in 
this Section 2(d) , Executive shall bear the full cost of any such continuation coverage.  The Company’s obligation to reimburse 
Executive under this Section 2(d)  is conditioned on Executive’s timely and correct completion of any and all COBRA election forms 
as may be required by the Company or its third-party insurer.  

   
(e)                                   Outplacement .  Executive shall be provided with outplacement services through the Executive (12 Month) 

Program with Challenger, Gray & Christmas, Inc. (the “ Program ”).  These services shall be paid for in full by the Company, shall 
be available to Executive immediately following the Separation Date and begin when Executive officially starts the Program.  

   
(f)                                     Stock Options .  Executive’s eighty thousand (80,000) vested and outstanding stock options, awarded pursuant to 

the Stock Option Agreement dated October 22, 2007 under the Company’s 2007 Equity Incentive Plan (the “ 2007 EIP ”) shall remain 
exercisable through January 31, 2010 at which time they shall expire if unexercised.  All unvested stock options held by Executive as 
of the Separation Date shall be forfeited as of the Separation Date.  Executive acknowledges and agrees that he is not entitled to 
receive any additional equity awards of any type from the Company, under the 2007 EIP or otherwise.  The Parties acknowledge and 
agree that the Company makes no assurance that any portion of the foregoing option award shall retain its status as an incentive stock 
option under Section 422 of the Internal Revenue Code of 1986, as amended (the “ Code ”).  

   
(g)                                  Executive Acknowledgement .  The Executive acknowledges that, subject to fulfillment of all obligations provided 

for herein, Executive has been fully compensated by the Company under the Company’s policies, practices, and rules, and any 
applicable law, and that nothing is owed to Executive with respect to salaries, benefits or any other form of compensation whether 
pursuant to the Employment Agreement or otherwise.  The Executive further acknowledges and agrees that the Severance Benefits 
referred to in this Section 2 are consideration for the Executive’s promises contained in this Agreement, and that the Benefits are 
above and beyond any wages, salary, severance, or other sums to which the Executive is entitled from the Company absent executing 
this Agreement.  
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(h)                                  Executive acknowledges and agrees that all payments made, and the benefits provided, pursuant to this Agreement 

shall be subject to all applicable tax withholding and reporting requirements.  
   

Section 3.                                           Termination of Benefits .  Except as provided in Section 2 above, Executive’s participation in all employee 
benefit (pension and welfare) and compensation plans will cease as of the Separation Date.  Nothing contained herein shall limit or otherwise 
impair Executive’s right to receive pension or similar benefit payments which are vested as of the Separation Date under any applicable tax 
qualified pension or other tax qualified or non-qualified benefit plans, pursuant to the terms and conditions of the applicable plan.  

   
Section 4.                                           Mutual Release .  
   

(a)                                   For valuable consideration, the adequacy of which is hereby acknowledged, Executive on behalf of himself and the 
other Executive Releasors (as defined below) releases and forever discharges the Company and the other Company Releasees (as 
defined below) from any and all Claims (as defined below) which Executive now has or claims, or might hereafter have or claim, 
whether known or unknown, suspected or unsuspected (or the other Executive Releasors may have, to the extent that it is derived from 
a Claim which Executive may have), against the Company Releasees based upon or arising out of any matter or thing whatsoever, 
from the beginning of time to the Separation Date and shall include, without limitation, Claims arising out of or related to Executive’s 
employment with the Company and the end thereof, the Employment Agreement and the termination thereof and Claims arising under 
(or alleged to have arisen under) (i) The Age Discrimination in Employment Act of 1967, as amended; (ii) Title VII of the Civil Rights 
Act of 1964, as amended; (iii) The Civil Rights Act of 1991; (iv) Section 1981 through 1988 of Title 42 of the United States Code, as 
amended; (v) the Employee Retirement Income Security Act of 1974, as amended; (vi) the Immigration Reform and Control Act of 
1986, as amended; (vii) the Americans with Disabilities Act of 1990, as amended; (viii) the National Labor Relations Act, as 
amended; (ix) the Occupational Safety and Health Act of 1970, as amended; (x) any state or local anti-discrimination law; (xi) any 
other local, state or federal law, regulation or ordinance; (xii) any public policy, contract, tort, or common law; or (xiii) any allegation 
for costs, fees, or other expenses including attorneys’ fees incurred in these matters.  Executive further releases any rights to recover 
damages or other personal relief based on any claim or cause of action filed on Executive’s behalf in court or any agency.  
Notwithstanding the above, Executive Releasors do not release any claim (i) duly filed pursuant to the group welfare and retirement 
plans of the Company, (ii) duly filed pursuant to any policy of liability insurance or the Company’s by-laws and (iii) duly filed with 
the Equal Employment Opportunity Commission or Illinois Department of Human Rights (or participation in any such claim); 
provided, however , with respect to this subpart (iii), Executive Releasors acknowledge that, because they are waiving all claims for 
monetary damages and any other form of personal relief in this Agreement, Executive Releasors may only seek and receive non-
personal forms of relief through any such claim with a government agency.  Nothing herein precludes Executive Releasors from 
enforcing rights under this Agreement or from bringing any and all applicable  
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claims to enforce same, including without limitation, with respect to Executive’s right to exercise his stock option award pursuant to 
Section 2(f).  

   
(b)                                   For purposes of this Section 4 , the terms set forth below shall have the following meanings:  
   

(i)                                      The term “ Claims ” shall include any and all rights, claims, demands, debts, dues, sums of money, 
accounts, attorneys’ fees, experts’ fees, complaints, judgments, executions, actions and causes of action of any nature 
whatsoever, cognizable at law or equity.  

   
(ii)                                   The term “ Company Releasees ” shall include the Company and its affiliates and their current, former 

and future officers, directors, trustees, members, employees, shareholders, partners, attorneys, agents, assigns and 
administrators and fiduciaries under any employee benefit plan of the Company and of any affiliate, and insurers, and their 
predecessors and successors.  

   
(iii)                                The term “ Executive Releasors ” shall include Executive, and his family, heirs, executors, 

representatives, agents, insurers, administrators, successors, assigns, and any other person claiming through Executive.  
   

(c)                                   The Company does hereby knowingly and voluntarily release and forever discharge Executive from all Claims 
known or unknown, fixed or contingent, which it ever had, now has, or may have, or which it hereafter can, shall, or may have, from 
the beginning of time through the Separation Date, including without limitation those arising out of or related to Executive’s 
employment or separation from employment with the Company; provided nothing herein precludes the Company from enforcing its 
rights under this Agreement; provided, further, that the Company does not release or discharge any future claims against Executive 
arising out of any acts or omissions of Executive (a) that as of the date of this Agreement are known to Executive, which Executive 
fails to fully disclose to the Company, and that have a material adverse future impact on the Company, or (b) that are fraudulent or 
dishonest.  

   
Section 5.                                           Representations by Executive .  Executive warrants that Executive is legally competent to execute this Agreement 

and that Executive has not relied on any statements or explanations made by the Company or its attorney.  Moreover, Executive hereby 
acknowledges that Executive has been afforded the opportunity to be advised by legal counsel regarding the terms of this Agreement, including 
the release of all claims and waiver of rights set forth in Section 4 .  After being so advised, and without coercion of any kind, Executive freely, 
knowingly, and voluntarily enters into this Agreement.  

   
Section 6.                                           Mutual Non-Disparagement and Employment References/Inquiries .    The Company and Executive agree that, 

at all times following the signing of this Agreement, they shall not engage in any disparagement or vilification of the other, and shall refrain 
from making any false, negative, critical or otherwise disparaging statements, implied or expressed, concerning the other, including, but not 
limited to, job performance, the management style, methods of doing business, the quality of products and services, role in the community, 
treatment  
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of employees or the circumstances and events regarding Executive’s employment separation.  Executive acknowledges that the only persons 
whose statements may be attributed to the Company for purposes of this Agreement not to make disparaging statements shall be each member 
of the Board of Directors of the Company and each of the Company’s senior executive officers.  The parties further agree to do nothing that 
would damage the other’s business reputation or good will.  The Chief Executive Officer of the Company shall draft and sign a letter of 
reference for Executive’s use following the Separation Date.  Inquiries from prospective employers or job search firms (including, but not 
limited to Challenger, Gray & Christmas, Inc.) regarding Executive will be directed to Robert Paxton, the Company’s Senior Vice President, 
Human Resources, who will respond that, according to Company policy, he is only permitted to confirm dates of employment and last position 
held.  

   
Section 7.                                           Mutual No Admissions .   The Company denies that it or any of its employees or agents has taken any improper 

action against Executive, and Executive agrees that this Agreement shall not be admissible in any proceeding as evidence of improper action by 
the Company or any of its employees or agents.  Likewise, Executive denies that he has taken any improper action against the Company, and 
the Company agrees that this Agreement shall not be admissible in any proceeding as evidence of improper action by Executive.  

   
Section 8.                                           Company Property .  
   

(a)                                   The Executive represents and warrants that he has, as of the date hereof, returned to the Company all information, 
property, and supplies belonging to the Company and /or its affiliates, including without limitation, any company autos, keys (for 
equipment or facilities), laptop computer and related equipment, cellular phone, smart phone or PDA (including SIM cards), security 
cards, corporate credit cards, and the originals and all copies of all files, materials, or documents (whether in tangible or electronic 
form) containing Confidential Information or relating to the Company’s and/or its affiliates’ business.  

   
(b)                                   Executive agrees that he shall not, at any time on or after the date hereof, directly or indirectly use, access or in any 

way alter or modify any of the databases, e-mail systems, software, computer systems or hardware or other electronic, computerized 
or technological systems of the Company.  Executive acknowledges and agrees that any such conduct by Executive would be illegal 
and would subject Executive to legal action by the Company, including without limitation claims for damages and/or appropriate 
injunctive relief.  

   
Section 9.                                           Assistance with Claims .  Executive agrees, for the period beginning on the Separation Date, and continuing for a 

reasonable time thereafter (but for a period of not less than twenty-four (24) months after the Separation Date), to assist the Company in the 
defense of any claims that may be made against the Company, and to assist the Company in the prosecution of any claims that may be made by 
the Company, to the extent that such claims may relate to services performed by Executive for the Company and to the extent such assistance 
will not cause Executive to be exposed to information that would be deemed material inside information which would preclude Executive from 
selling his Company stock unless directly related to a claim which includes Executive as an officer of the Company.  The Company will 
consult with  
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Executive, and make reasonable efforts to schedule such assistance so as not to materially disrupt Executive’s business and personal affairs.  
Executive agrees, unless precluded by law, to promptly inform the Company if Executive is asked to participate (or otherwise become 
involved) in any lawsuits involving such claims that may be filed against the Company.  Executive also agrees, unless precluded by law, to 
promptly inform the Company if Executive is asked to assist in any investigation (whether governmental or private) of the Company that may 
relate to services performed by Executive for the Company, regardless of whether a lawsuit has then been filed against the Company with 
respect to such investigation.  The Company agrees to reimburse Executive for all reasonable out-of-pocket expenses associated with such 
assistance, including travel and hotel expenses, if any.  

   
Section 10.                                    Restrictive Covenants .  Notwithstanding anything herein to the contrary, the terms, conditions and restrictions set 

forth in Section 5 of the Employment Agreement shall survive the termination of the Employment Agreement and remain in full force and 
effect as provided therein as if fully restated herein; provided, however, that subsections (c) and (d) of Section 5 of the Employment Agreement 
shall remain in full force and effect for nine (9) months following the Separation Date rather than eighteen (18) months as provided in the 
Employment Agreement.  Executive may submit written request to the Company for waiver of the restrictions set forth in subsection (d) of 
Section 5 of the Employment Agreement for specific opportunities, and the Company shall reasonably consider such request and respond in 
writing within ten (10) business days, with the Company’s response final and binding on Executive.  

   
Section 11.                                    Press Release .  To the extent that the Company decides to issue a “ Press Release ” regarding Executive’s 

departure, it shall be done in consultation with Executive and Executive’s comments shall be given reasonable consideration, though the 
Company shall retain full and absolute discretion to determine the final language of such Press Release, provided it is not critical of Executive.  

   
Section 12.                                    Confidentiality .  Executive agrees to keep the existence and the terms of this Agreement confidential, except for 

Executive’s immediate family members or Executive’s legal or tax advisors in connection with services related hereto and except as may be 
required by law or in connection with the preparation of tax returns; provided, however , that this Section 12 shall be inapplicable at any time 
following public disclosure of this Agreement by the Company.  

   
Section 13.                                    Non-Waiver .  One Party’s waiver of a breach of this Agreement by the other Party shall not be construed or 

operate as a waiver of any subsequent breach by either Party of the same or of any other provision of this Agreement.  
   
Section 14.                                    Choice of Law .  This Agreement is executed pursuant to and shall be governed by the substantive law of the State 

of Illinois without regard to choice-of-law principles of any jurisdiction.  
   
Section 15.                                    Arbitration .  With the exception of the enforcement of the provisions of Section 5 of the Employment Agreement, 

incorporated by reference herein, Executive and the Company agree that any claim arising out of or relating to this Agreement or the breach 
thereof, shall be resolved to the fullest extent permitted by law by final, binding and confidential arbitration in accordance with the 
Employment Arbitration Rules of the Judicial Arbitration &  
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Mediation Association in Chicago, Illinois and judgment upon the award rendered by the arbitrator(s) may be entered in any court having 
jurisdiction thereof.  The prevailing party in any arbitration shall be entitled to recover such parties’ reasonable attorneys’ fees and other related 
expenses (including the actual fee paid to the arbitrator) from the non-prevailing party.  

   
Section 16.                                    Entire Agreement .  This Agreement sets forth the entire agreement of the Parties, and shall be final and binding as 

to all claims that have been or could have been advanced on behalf of Executive pursuant to any claim arising out of or related in any way to 
Executive’s employment with the Company and the end of that employment and termination of the Employment Agreement.  

   
Section 17.                                    Counterparts .  This Agreement may be executed in any number of counterparts, each of which shall be deemed 

an original, but all of which together shall constitute one and the same Agreement.  Facsimile transmission of any executed original document 
shall be deemed to be the same as the delivery of the executed original.  

   
Section 18.                                    Enforcement .  The provisions of this Agreement shall be regarded as divisible and separable and if any provision 

should be declared invalid or unenforceable by a court of competent jurisdiction, or as the result of arbitration, if applicable, the validity and 
enforceability of the remaining provisions shall not be affected thereby.  Furthermore, if the scope of any restriction or requirement contained 
in this Agreement is too broad to permit enforcement of such restriction or requirement to its full extent, then such restriction or requirement 
shall be enforced to the maximum extent permitted by law, and the Parties hereby consent and agree that any court of competent jurisdiction, or 
arbitration, if applicable, may so modify such scope in any proceeding brought to enforce such restriction or requirement.  

   
Section 19.                                    Code Section 409A .  Executive acknowledges and agrees that he shall be solely responsible for any additional 

taxes, penalties or interest that may be imposed by Section 409A of the Code, on the Severance Benefits if any such tax, penalty or interest is 
imposed by the Internal Revenue Service.  

   
Section 20.                                    Miscellaneous .  The headings used in this Agreement are for convenience only, shall not be deemed to constitute a 

part hereof, and shall not be deemed to limit, characterize or in any way affect the construction or enforcement of the provisions of this 
Agreement.  Wherever from the context that it appears appropriate, each term stated in either the singular or plural shall include the singular 
and the plural and the pronouns stated in either the masculine, feminine or the neuter gender shall include the masculine, feminine and neuter, 
and the words “include,” “includes” and “including” shall mean “include, without limitation,” “includes, without limitation” and “including, 
without limitation,” respectively.  The subject matter and language of this Agreement have been the subject of negotiations between the parties 
and their respective counsel, and this Agreement has been jointly prepared by their respective counsel.  Accordingly, this Agreement shall not 
be construed against either party on the basis that this Agreement was drafted by such party or its counsel.  This Agreement shall be binding 
upon and inure to the benefit of the Executive and Executive’s heirs and personal representatives and the Company and its successors, 
representatives and assigns.  

   
(Remainder of page intentionally blank)  
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IN WITNESS WHEREOF , this Agreement has been duly executed as of the dates set forth below.  
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MATTHEW GADOW  
      

         
         
/s/ Matthew Gadow  

   
Date:  April 30, 2009  

Matthew Gadow  
      

         
         
BROADWIND ENERGY, INC.  

      

         
         
/s/ J. Cameron Drecoll  

   
Date:  April 30, 2009  

By:  J. Cameron Drecoll  
      

Its:  Chief Executive Officer  
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Broadwind Energy Announces Appointment of Stephen Graham as Interim CFO  
   

Naperville, Ill. — May 1, 2009 — Broadwind Energy, Inc. (Nasdaq: BWEN), a leading provider of components, logistics and services to the 
wind power and broader energy markets, today announced that Stephen Graham has been named Interim Chief Financial Officer effective 
May 1, 2009.   Graham replaces Matthew Gadow who resigned effective April 30, 2009 to pursue other interests.  
   
Stephen Graham has 30 years of accounting and finance experience, including 15 years serving in a Chief Financial Officer capacity. Most 
recently he was CFO of Wastequip, an international waste equipment manufacturer, and Shiloh Industries, a publicly traded automotive 
components manufacturer.  Graham earned his bachelor’s degree in Commerce and Finance from the University of Toronto and is a Chartered 
Accountant.  
   
“We are delighted to welcome Steve to our leadership team,” said J. Cameron Drecoll, CEO of Broadwind Energy. “Steve’s extensive 
experience as a CFO of multiple industrial publicly traded companies will provide valuable expertise in support of our growth strategy.”  
   
About Broadwind Energy, Inc.  
Naperville, Illinois-based Broadwind Energy, Inc. (Nasdaq: BWEN), provides a broad array of integrated supply-chain solutions to the power 
infrastructure industry, with an emphasis on the wind energy sector. Broadwind’s products and services include wind tower and precision gear 
manufacturing; heavy steel fabrication; wind facility construction support; wind turbine installation and maintenance; and wind turbine 
transportation services. Broadwind’s customers include many of the leading wind turbine manufacturers and wind farm owners in North 
America. Broadwind employs more than 1,000 employees and has over 1,000,000 square feet of production and service center capacity 
nationwide. For more information, visit www.broadwindenergy.com.  
   
Forward Looking Statements  
This press release includes “forward-looking statements” within the meaning of the safe harbor provisions of the United States Private 
Securities Litigation Reform Act of 1995 — that is, statements related to future, not past, events.  Forward-looking statements are based on 
current expectations and include any statement that does not directly relate to a current or historical fact.  In this context, forward-looking 
statements often address our expected future business and financial performance, and often contain words such as “anticipate,” “believe,” 
“intend,” “expect,” “plan,” “will” or other similar words.  These forward-looking statements involve certain risks and uncertainties that 
ultimately may not prove to be accurate. Actual results and future events could differ materially from those anticipated in such statements.  For 
further discussion of risks and uncertainties, individuals should refer to the Company’s SEC filings. The Company undertakes no obligation 
and does not intend to update these forward-looking statements to reflect events or circumstances occurring after this press release. You are 
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of  
   

 



   
this press release. All forward-looking statements are qualified in their entirety by this cautionary statement.  
   
Contact:  
Jeff Lambert, Karen Keller  
Lambert, Edwards & Associates  
616-233-0500 / kkeller@lambert-edwards.com  
   


