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UNITED STATES
SECURITIES AND EXCHANGE
COMMISSION

Washington, D.C. 20549

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 1 )*

Tower Tech Holdings Inc.

(Name of Issuer)

Common Stock, $.001 par value

(Title of Class of Securities)

891861 10 6

(CUSIP Number)

Daniel Yarano, Esq.
Fredrikson & Byron, P.A.
200 South Sixth Street, Suite 4000
Minneapolis, MN 55402
(612) 492-7000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

March 1, 2007

(Date of Event which Requires Filing of this Staés)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition thahé subject of this
Schedule 13D, and is filing this schedule becati&g§®40.13d-1(e), 240.13d-1(f) or 240.13d-1(g),aththe following box.
O

Note: Schedules filed in paper format shall includégaed original and five copies of the scheduleludimg all exhibits.
See §240.13d-7 for other parties to whom copiescabe sent.

* The remainder of this cover page shall be filletifoua reporting person’s initial filing on thisrim with respect to the
subject class of securities, and for any subsecueehdment containing information which would aftesclosures provided
in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be “filed” forghepose of Section 18
of the Securities Exchange Act of 1934 (“Act”) dherwise subject to the liabilities of that sectafrthe Act but shall be
subject to all other provisions of the Act (howesge the Notes).




CUSIP No. 974250 10 2

1. Names of Reporting Persons. |.R.S. Identificatias Nof above persons (entities only)
Christopher C. Allie

2. Check the Appropriate Box if a Member of a Groupg $nstructions)
@) O

(b) O

3. SEC Use Only

4. Source of Funds (See Instructions)
o]e)

5. Check if Disclosure of Legal Proceedings Is RequlPersuant to Items 2(d) or 2(e) O

6. Citizenship or Place of Organization
Mr. Allie is a citizen of the United States

7. Sole Voting Power
2,577,717(1)(2)

Number of 8. Shared Voting Power
Shares 0

Beneficially

Owned by

Each

Reporting 9. Sole Dispositive Power
Person With 0

10. Shared Dispositive Power
2,577,717(1)

11.  Aggregate Amount Beneficially Owned by Each RepgriPerson
2,577,717(1)

12. Check if the Aggregate Amount in Row (11) Exclu@stain Shares (See Instructiond}

13. Percent of Class Represented by Amount in Row (11)
3.4%




14. Type of Reporting Person (See Instructions)
IN

(1) Includes 880,000 shares held by Alex C. Allido is Mr. Allie’s son. Mr. Allie no longer hasraportable beneficial interest in 2,000,000
shares of Tower Tech common stock owned by a sdrbam daughter, which shares were included irstteedule 13D filed on Mr. Allie’s
behalf on February 21, 2006.

(2) Other than with respect to matters as desgiibétem 5and Item &elow.
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This Amendment No. 1 amends and supplements cartdlire information contained in the Statement oheslule 13D, filed on February 21,
2006 by the party named below (the “2006 Sched8I@')L Capitalized terms not defined herein havertfeanings set forth in the 2006
Schedule 13D.

Iltem 1.  Security and Issuer

This Schedule 13D/A relates to the common stock)@®Dpar value per share (“Common Stock”), of Towech Holdings Inc., a
corporation incorporated in Nevada (the “Companyfe address of the principal executive officenaf €Company is 101 South 16th Street,
P.O. Box 1957, Manitowoc, Wisconsin 54221-1957.

Iltem 2.  Identity and Background
(@) This Statement is filed by Christopher C. AlliegtiReporting Person”).

(b)  The business address of the Reporting PersorDi8/hditime Dr., Suite 3C, Manitowoc, WI 54220.

(c) The principal occupation of the Reporting Persome# estate developer for Allie Land & Mortgagezdted at 100 Maritime Drive,
Suite 3C, Manitowoc, WI 54220.

(d)  The Reporting Person has not, during the lastyfaars, been convicted in a criminal proceedingl(ehog traffic violations or
similar misdemeanors).

(e) During the last five years, the Reporting Persari@ been a party to a civil proceeding of a jiadlior administrative body of
competent jurisdiction as a result of which he was subject to a judgment, decree or final oefgoining future violations of, or
prohibiting or mandating activities subject to, déeal or state securities laws or finding any vidlatwith respect to such laws.

()  The Reporting Person is a citizen of the UnitedeStaf America.

Item 3.  Source and Amount of Funds or Other Consideration

As reported on the 2006 Schedule 13D, the RepoRargon acquired beneficial ownership of 5,687 $tdres of Company Common Stock
in connection with the Company'’s acquisition of@lkhe outstanding stock of Tower Tech Systems, Which was effective February 7,
2006. As a result of that acquisition, the Reporfterson exchanged shares of Tower Tech Systenisthat were held in the name of the
Reporting Person and his then-minor children farss of the Company’s Common Stock. The Reportergdh’s holdings continue to
include 880,000 shares held by Alex C. Allie, whdhie Reporting Person’s son. The Reporting Paredanger has a reportable beneficial
interest in 2,000,000 shares of Tower Tech comnmcksowned by a son and by a daughter, which siveees included in the 2006
Schedule 13D. As described in further detail imitgbelow, the Reporting Person also acquired 165,8&res of Common Stock from the
Company on March 1, 2007, as satisfaction for d.deb

Iltem 4.  Purpose of Transaction

As described in Item 8bove, which is incorporated herein by refererfoe Reporting Person acquired the shares of Comrumk 8s
consideration for his interest in Tower Tech Systeimc. The Reporting Person served as a dire€titheocCompany until August 20, 2007
and acquired the shares of Common Stock for investipurposes. Since the 2006 Schedule 13D, theriRep®erson has acquired 165,217
shares of Common Stock and sold 1,155,000 shai@smfmon Stock, pursuant to transactions that aserieed in further detail in Item 5
below. The Reporting Person may acquire additisealrities of the Company or dispose of securitidke Company at any time and from
time to time in the open market or otherwise. The




Reporting Person reserves his right to changelaispr intentions and to take any and all acttbashe may deem to be in his best interest.

As of the date of this statement, the Reporting®&erexcept as set forth in this statement andistens with the Reporting Person’s position
with the Company, has no plans or proposals whigtlevresult in: (a) the acquisition by any persbadditional securities of the Company,
or the disposition of securities of the Company;aib extraordinary corporate transaction, suchrasrer, reorganization or liquidation,
involving the Company or any of its subsidiarieg;d sale or transfer of a material amount of asskethe Company or any of its
subsidiaries; (d) any change in the present bolagditectors or management of the Company, inclu@ing plans or proposals to change the
number or term of directors or to fill any existimgcancies on the board; () any material changfeeipresent capitalization or dividend
policy of the Company; (f) any other material chamgthe Company’s business or corporate structgjeshanges in the Company’s charter,
bylaws or instruments corresponding thereto orradiséions which may impede the acquisition of colndf the Company by any person; (h)
causing a class of securities of the Company tdtisted from a national securities exchange @etise to be authorized to be quoted in an
inter-dealer quotation system of a registered natisecurities association; (i) a class of equétyusities of the Company becoming eligible
for termination of registration pursuant to Secti@{g)(4) of the Exchange Act; or (j) any actiom#ar to any of those actions enumerated
above.

Iltem 5. Interest in Securities of the Issuer

(&) Adggregate number of shares beneficially owned: 2,Bl/7. Percentage: 3.4%. The percentage used fmereim the rest of ItemiS
calculated based upon 76,260,914 shares of Commoak Bsued and outstanding as of the date ofthiement (as reflected on the
Company’s Quarterly Report on Form 10QSB for thartpr ended September 30, 2007).

(b) 1. Sole power to vote or direct vote: 2,577,71fReothan as disclosed in_Itenbélow, which is incorporated herein by reference.

2. Shared power to vote or direct vote: With respecertain matters, as disclosed in Iteilmeow, which is incorporated herein by
reference, the Reporting Person has appointed fe@apital Partners, L.P. (“TCP”) and Tontine Calp@iverseas Master Fund, L.P.
(“TMF") as a proxy with respect to any and all sfeaof Common Stock beneficially owned by the RepgrPerson, including shares
over which the Reporting Person has voting coratsdirustee or in any other capacity.

3. Sole power to dispose or direct the disposition:

4. Shared power to dispose or direct the disposi#is disclosed in Item Below, which is incorporated herein by referenbe, t
Reporting Person shares the power to dispose ectdhie disposition of all the shares of CommorciStbat he beneficially owns,
including the shares held by Alex C. Allie, punsuto a Right of First Offer and a Right of Firs¢fRsal that the Reporting Person has
granted to TCP.

(c) The following transactions have been effected leyRleporting Person since the 2006 Schedule 13D:
On March 1, 2007, the Reporting Person acquired2ll§sshares of Common Stock from the Company, sepiteng an equity

conversion of a portion of a debt owed by the Camygda the Reporting Person. The shares of CommaockStere valued at $1.50 per
share for purposes of the transaction.




On March 1, 2007, the Reporting Person sold 600sb@®es of Common Stock in a private transactidwtoaccredited investors and
received an aggregate net consideration of $9000@® shares of Common Stock were valued at $1leb8hmare for purposes of the
transaction.

On August 28, 2007, the Reporting Person sold,i@own behalf and on behalf of Alex C. Allie, 55800and 120,000 shares of
Common Stock, respectively, in a private transactiotwo accredited investors and received an aggeenet consideration of
$2,700,000. The shares of Common Stock were valti$d.00 per share for purposes of the transaction.

(d) Except as disclosed in this Schedule 13D/A, norgtlkeeson is known to have the right to receivehergower to direct the receipt of
dividends from, or the proceeds from the sale ofp@on Shares beneficially owned by the Reportimgdte

(e) The Reporting Person ceased to be the beneficia¢oaf more than five percent of the Company’s tamsing Common Shares on
October 19, 2007.

Iltem 6.  Contracts, Arrangements, Understandings or Relstiips with Respect to Securities of the Issuer

A. Acknowledgement of Debt Satisfaction and Fulldrse

On February 28, 2007, the Reporting Person entatedn agreement with the Company (the “Satiséectéind Release”), whereby the
Company acknowledged the amount of debt that it tweed to the Reporting Person and noted that tdmpany would issue 165,217
shares of Common Stock to the Reporting Persoatisfaction of that debt.

B. March 2007 Founders SPA

On March 1, 2007, the Reporting Person, Daniel Brgii, Raymond Brickner 11l and Terence Fox (togetlthe “Founders”) entered into a
Securities Purchase Agreement with TCP and TMIg, ‘{ttharch 2007 Founders SPA”). Pursuant to the M&@®7 Founders SPA, the
Reporting Person sold 600,000 shares of Commork&itof1.50 per share and received $900,000. ThelM2007 Founders SPA was also
subject to the execution of the Right of First @Refusal letter agreement and Irrevocable Prosgslescribed in greater detail below. The
March 2007 Founders SPA contains standard repigmm and warranties, as well as other custonegings and conditions.

C. August 2007 Founders SPA

On August 23, 2007, the Founders, together withx &leAllie, Peter C. Allie and Stacey C. Culligaa¢h of whom are children of the
Reporting Person) and the Wergin Family Dynastyst rentered into a Securities Purchase AgreemehtMa@P and TMF (the “August

2007 Founders SPA”"). Pursuant to the August 20hé&ers SPA, on August 28, 2007, the Reporting Pesstal, on his own behalf and on
behalf of Alex C. Allie, 555,000 and 120,000 shase€ommon Stock, respectively, at a price of $460share, and received net aggregate
consideration of $2,700,000. Closing of the Aud@@@7 Founders SPA was contingent upon TCP and Ta#i entered into an

agreement with the Company, pursuant to which th@@ny would sell, and TCP, TMF and certain ofrthéfiliates would purchase,

shares of Common Stock and senior subordinatedectble promissory notes (the “August 2007 Comp&8RA”). The terms of the August
2007 Company SPA are set forth in the SecuritiesiRise Agreement filed as Exhibit 10.1 to the CamgjsaCurrent Report on Form 8-K
filed August 24, 2007, and are incorporated hebbgineference.




D. Right of First Offer/Refusal

On March 1, 2007, the Founders, including the RémgpPerson, together with certain other partiediéctively, the “Sellers”), entered into
a letter agreement with TCP (the “Right of FirstedRefusal”), whereby the Sellers granted TCP igndffiliates a right of first offer and a
right of first refusal for the shares of Commonc&towned or acquired by the Sellers or certairhefrtaffiliates. Under the Right of First
Offer/Refusal, any Seller who desires to transfem@on Stock to an unaffiliated third party mustyide TCP a right of first offer. If TCP
makes an offer, the Seller may either accept TG, attempt to sell the Common Stock to anoffeaty (at no less than 105% of TCP’s
offer price within 30 days of TCP’s offer), or deténe not to transfer the Common Stock. If TCP doatsmake an offer, such Seller may
solicit offers to sell all or a portion of its offed shares to any party for a two month periocddition, and subject to certain conditions, if a
Seller who desires to transfer Common Stock reseiveunsolicited offer from a third party who ig aa affiliate of such Seller, TCP shall
have a right of first refusal to purchase such Cami&tock upon the same terms presented by thepghitg. The Right of First
Offer/Refusal does not apply to a pledge of shayes Seller as a security interest or a transfea Bgller to a relative, descendent or
custodian; however, the shares remain subjecet®ipht of First Offer/Refusal in the hands of augh pledgee, relative, descendant or
custodian who receives them. Under the Right oftFdffer/Refusal, the Company agreed to instrscrénsfer agent to impose restrictions
on the shares subject to the Right of First OffefiRal.

E. Irrevocable Proxy Agreement

In connection with the March 2007 Founders SPARBporting Person entered into an agreement with i@l TMF (the “Irrevocable
Proxy Agreement”), whereby the Reporting Persoroayiped each of TCP or TMF and any other person iapg by those entities as a
proxy with respect to any and all shares of Comi&tmtk beneficially owned by the Reporting Persooluding shares over which the
Reporting Person has voting control as trustea any other capacity, with respect to the followimgtters: (i) ensuring that any future
acquisitions by the Reporting Persons of up to 8%e fully-diluted outstanding Common Stock withit be subject to anti-takeover
provisions included in any of the Company'’s orgational documents or the laws and regulations gfgavernmental authority; and (ii)
electing directors for the purpose of enforcingtigats of TCP and TMF to appoint designees toGbenpany’s Board of Directors, which
right was granted to TCP and TMF in a securitielpase agreement dated March 1, 2007 among thtiseseand the Company (the
“March 2007 Company SPA”"). Pursuant to the Irre\ddedroxy Agreement, the Reporting Person alsoegjire his capacity as a director of
the Company to vote for the Board designees of aPTMF and to enforce the rights of those entitissonnection with any future
acquisitions by them of Common Stock. The termthefMarch 2007 Company SPA are set forth in thesS@es Purchase Agreement filed
as Exhibit 10.2 to the Company’s Current ReporForm 8-K filed March 5, 2007, and are incorpordtedein by reference.

The foregoing summaries of the Satisfaction andl Release, the March 2007 Founders SPA, the ARAGT Founders SPA, the Right of
First Offer/Refusal and the Irrevocable Proxy Agneat do not purport to be complete and are qudlifiegheir entirety by reference to
Exhibits 1 through 5, which are incorporated byrefice herein.

Except as described herein, the Reporting Perses ot have any contracts, arrangements, undeistgnal relationships (legal or
otherwise) with any person with respect to any stées of the Company, including but not limitedtte transfer or voting of any of the
securities, finder’s fees, joint ventures, loaroption arrangements, puts or calls, guaranteesofitg division of profits or losses, or the
giving or withholding of proxies.




ltem 7. Material to Be Filed as Exhibits

1.

Acknowledgement of Debt Satisfaction and Full Re¢ealated February 28, 2007, by and between Toear Holdings Inc. and
Christopher C. Allie.

Securities Purchase Agreement, dated March 1, 280&nd among Tontine Capital Partners, L.P., Ten€apital Overseas Master
Fund, L.P., Christopher Allie, Raymond L. Brickngt, Terence P. Fox and Daniel P. Wergin.

Securities Purchase Agreement, dated August 23, 280and among Tontine Capital Partners, L.P. tiferCapital Overseas Master
Fund, L.P., Alex C. Allie, Peter C. Allie, Christogr C. Allie, Stacey C. Culligan, Wergin Family Cagty Trust 2005, Daniel P.
Wergin and Terence P. Fox.

Right of First Offer/Refusal Letter Agreement, ahtdarch 1, 2007, from Tontine Capital Partners,.LaRd agreed and accepted to
by each of Integritas, Inc., Christopher Allie, Reynd L. Brickner, 1ll, Terence P. Fox, Daniel P. \yla, Samuel W. Fairchild and
certain of their trusts.

Irrevocable Proxy of Christopher C. Allie dated letarl, 2007.
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SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, | certify that the informatiort &&th in this statement is true,
complete and correct.

November 21, 200

Date

/sl Christopher C. Allie

Signature

Christopher C. Allie

Name/Title




Exhibit Index

Exhibit No. Description

1 Acknowledgement of Debt Satisfaction and Full Redealated February 28, 2007, by and between Toear Holdings Inc.
and Christopher C. Allie

2 Securities Purchase Agreement, dated March 1, 280&nd among Tontine Capital Partners, L.P., Ten€apital Overseas
Master Fund, L.P., Christopher Allie, Raymond LicRner, IIl, Terence P. Fox and Daniel P. Wer;

3 Securities Purchase Agreement, dated August 23,,280and among Tontine Capital Partners, L.P. tiferCapital Overseas
Master Fund, L.P., Alex C. Allie, Peter C. Alliehf@stopher C. Allie, Stacey C. Culligan, Wergin RgnDynasty Trust 2005,
Daniel P. Wergin and Terence P. F

4 Right of First Offer/Refusal Letter Agreement, ahiddarch 1, 2007, from Tontine Capital Partners,.L aRd agreed and
accepted to by each of Integritas, Inc., Christogtike, Raymond L. Brickner, Ill, Terence P. Fd@@aniel P. Wergin, Samuel
W. Fairchild and certain of their trus

5 Irrevocable Proxy of Christopher C. Allie dated arl, 2007
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Exhibit 1

ACKNOWLEDGEMENT OF DEBT
SATISFACTION AND FULL RELEASE

THIS ACKNOWLEDGEMENT OF DEBT SATISFACTION AND FULIRELEASE (this “Releas€’) is made by and between

Christopher C. Allie (the Debt Holder "), and Tower Tech Holdings Inc., a Nevada corpioratthe “Company”) on this 28" day of
February, 2007.

WHEREAS , the amount of Two Hundred Forty-Seven ThousagthtEiundred Twenty-Five and 73/100 ($247,825.7% (tDebt
") is owed to Debt Holder by the Company;

WHEREAS , at the election of the Debt Holder, on or abouatréh 1, 2007, the Company will issue 165,217 shaffése Companys
$0.001 par value common stock (th€dmmon Stock”) to Debt Holder in full satisfaction of the Defthe “ Conversion”);

WHEREAS , the Company has entered into a Securities Puechgseement with Tontine Capital Partners, L.FDggaware limited
partnership, and Tontine Capital Overseas MastedFu.P., a Cayman Islands limited partnership (t&ecurities Purchase Agreemen),
pursuant to which the Company will sell 10,266,86@res of its Common Stock; and

WHEREAS , as a condition to the consummation of the traias contemplated by the Securities Purchase Ageeg the Debt
Holder shall have executed this Release.

NOW, THEREFORE , for good and valuable consideration the receipitoch is hereby acknowledged, the parties muyuadjree
as follows:

1. Representations of Debt Holder. Prior to the Conversion, the Debt Holder hastrastsferred or assigned any rights in the
Debt to any other person.

2. Acknowledgement of Satisfaction; ReleaseThe Debt Holder acknowledges and agrees thatimemon Stock is issued
to the Debt Holder in full and complete satisfaataf the Debt. The Debt Holder hereby fully releasemises and forever discharges the
Company from any and all claims on account of jrsgi®ut of or relating in any way to the Debt.

This Acknowledgement of Debt Satisfaction and Reélease is dated and effective as of the dateviiten above.

“Company” “Debt Holder”
TOWER TECH HOLDINGS INC.

/sl Terence P. Fc /sl Christopher C. Alli¢
By: Terence P. Fo Christopher C. Allie

Its: Secretan




Exhibit 2

SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (this “ Agreement”) is made this 1st day of March, 2007, by and leetw
TONTINE CAPITAL PARTNERS, L.P., a Delaware limitgartnership (‘TCP " and a “Buyer "), TONTINE CAPITAL OVERSEAS
MASTER FUND, L.P. (“TCOMF ,” a “ Buyer " and collectively with TCP, the Buyers”), CHRISTOPHER C. ALLIE, RAYMOND L.
BRICKNER IIl, TERENCE P. FOX and DANIEL P. WERGINZch a ‘Seller” and collectively, the ‘Sellers”).

RECITAL

The Sellers wish to sell to the Buyers and the Baiyash to purchase from the Sellers the numbshafes of the common stock,
$0.001 par value per share, of Tower Tech Holdings a Nevada corporation with its main officedted in Manitowoc, Wisconsin (the
“Company”) set forth beneath each Seller’'s naméersignature pages attached hereto, representtbe logrtificate number(s) as set forth
on Exhibit Aattached hereto (all of such shares, in the agteetige “Stock”), all on the terms and conditiorsferth in this Agreement.

NOW, THEREFORE , in consideration of the foregoing premises amdnttutual promises, covenants and agreements hftegisa
forth, the parties hereby agree as follows:

AGREEMENTS

SECTION 1. Sale and Purchase of Stock On the terms and subject to the conditions haftgr set forth, the Sellers agree to sell,
transfer and assign the Stock, free and clear skalrrity interests, liens, claims, encumbranpksiges, options, charges and restrictions (on
transferability or otherwise), except for any rigsitons on transfer arising pursuant to the Seiasri\ct of 1933, as amended (th&€&curities
Act ") to the Buyers and the Buyers agree to purchasé&tock from the Sellers as set forth on Exhibétached hereto. The purchase price
for the Stock shall be $1.50 per share and shalilete aggregate of the dollar amounts identifiedhe purchase price on the signature p
attached hereto (thePurchase Price”).

SECTION 2. Closing.

€)) Subject to the terms of this Agreement, the closihthe purchase and sale of the Stock (tddsing ) shall be
held on March 1, 2007, or such other time as maybwially agreed to by the Buyers and the Selkbes‘(Closing Date”), at the offices of
Barack Ferrazzano Kirschbaum Perlman & Nagelberg,1333 West Wacker Drive, Suite 2700, Chicagmadis 60606 or at such other
location or by such other method (including excleanfisigned documents) as may be mutually agrebyg tbe Buyers and the Sellers.

(b) At the Closing: (i) each Seller shall deliver thegtificates representing the Stock, together witly @xecuted
Assignments Separate from Certificate to the Comigamansfer agent (theTransfer Agent "), together with such other documents
requested by the Transfer Agent, including irredddedransfer instructions acceptable to the Buyretheir




reasonable discretion (théltansfer Instructions ”) as may be necessary for the transfer of recendenship of the Stock to the Buyers on
the stock records of the Company; (ii) upon the @&ayreceipt of confirmation reasonably satisfagtiorthe Buyers from the Transfer Agent
that the Transfer Agent is prepared to transfesndtownership of the Stock to the Buyers in accocgavith Clause (i) of this paragraph, the
Buyers shall deliver the Purchase Price in immedliavailable funds to the Sellers in the respectitnounts shown on the signature pages
attached hereto by certified cashier’'s check payabkach Seller or by wire transfer to an accdestgnated by each Seller to the Buyers in
writing at least two (2) business days prior to @lesing Date; and (iii) upon the Buyer’s deliverfythe Purchase Price and in accordance
with the Transfer Instructions, the Transfer Ageimtll take such action, as may be reasonably rexgesstransfer record ownership of the
Stock to the Buyers on the stock transfer recofdseoCompany.

SECTION 3. Representations and Warranties of the &lers. Each Seller hereby represents and warrantetBulyers as
follows:

(@) Ownership of Stock Each Seller is the sole lawful and beneficiahewof the Stock as set forth on Exhibit A
and the Stock is free and clear of any securigrédt, claim, lien, pledge, option, encumbranceesiriction (on transferability or otherwise)
whatsoever, except for any restrictions on transfesing pursuant to the Securities Act in lawroequity, and the delivery to the Buyers of
the Stock in the manner set forth in this Agreemmalitconvey to the Buyers lawful, valid, and indekible title thereto, free and clear of any
security interest, claim, lien, pledge option, enbuance, or restriction (on transferability or athise) whatsoever, except for any restrictions
on transfer arising pursuant to the Securities Act.

(b) Enforceability. This Agreement constitutes the legal, valid bimdling obligation of each Seller enforceable
against each Seller in accordance with its terxsep as such enforceability may be limited byafiplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws in efféat limit creditors’ rights generally; (ii) egable limitations on the availability of specific
remedies; and (iii) principles of equity (regardle$ whether such enforcement is considered iroegading in law or in equity).

(c) Brokers and Finders No Seller or any person acting on behalf of 8eijler has employed any broker, agent or
finder or incurred any liability for any brokerafges, agents’ commissions or finders’ fees in cotioe with the transactions contemplated
herein.

(d) No Conflicts. The execution, delivery and performance of &gseement, as well as the consummation of the
transactions contemplated hereby, will not (i) iegany Seller to obtain the consent or approvabomake any filing with, any person or
public authority; (ii) constitute or result in agaich or violation of, or give to others any rigbtéermination, amendment, acceleration or
cancellation of, or result in the creation of al@ encumbrance on the Stock pursuant to any tantrovisions of any agreement or
instrument to which any Seller or, to the Sellérsdwledge, the Company, is a party to or by whieh $tock is bound; or (iii) violate any le
regulation, judgment, ruling, injunction or ordgapéicable to any Seller or by which the Stock isithad.
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(e) Authority. Each Seller has the legal competence, full pparet authority to enter into, deliver, and perfdhis
Agreement and to consummate the transactions cptaésd herein.

® No Litigation. There is no litigation or proceeding, in lawimiequity, and there are no proceedings or
governmental investigations before any commissiootleer administrative authority pending or, to kmewledge of the Sellers, threatened
against any Seller or the Company that challengesay have the effect of preventing, delaying, mgkllegal or otherwise interfering with
any of the transactions contemplated by this Agergm

(9) SEC Documents; Financial Statement$ the Company .

0] Except for the Company’s annual repm Form 10-KSB for the fiscal year ended Decen#tie 2005,
and the Company’s report on Form 8-K filed on Faby22, 2007, since December 31, 2004, the Compasyimely filed all reports,
schedules, forms, statements and other documenised to be filed by it with the SEC pursuanthe teporting requirements of the
Securities Act and the Securities Exchange Act9#41 as amended (theEkchange Act”) (all of the foregoing filed prior to the datereof
and all exhibits included therein and financiatestaents and schedules thereto and documents (bdreexhibits to such documents)
incorporated by reference therein, being hereinaffierred to herein as theSEC Documents’), or has timely filed for a valid extension of
such time of filing and has filed any such SEC Dueuts prior to the expiration of any such extensids of their respective dates, the SEC
Documents complied in all material respects withtbquirements of the Securities Act and the Exgbakct and the rules and regulations of
the SEC promulgated thereunder applicable to tHé B&cuments, and none of the SEC Documents, dintleethey were filed with the SEC,
contained any untrue statement of a material faottted to state a material fact required to tagesl therein or necessary in order to make
the statements therein, in light of the circumsésnender which they were made, not misleading.

(i) As of their respective dates, theaficial statements of the Company included in th€ SBcuments
complied as to form in all material respects wipiplicable accounting requirements and the publishéxs and regulations of the SEC with
respect thereto. Such financial statements haee peepared in accordance with United States giyeiaepted accounting principles,
consistently applied, during the periods involverldept (i) as may be otherwise indicated in suchritial statements or the notes thereto, or
(i) in the case of unaudited interim statemerdghe extent they may not include footnotes, yearadjustments or may be condensed or
summary statements) and fairly present in all ngtezspects the consolidated financial positiothef Company and its consolidated
Subsidiaries as of the dates thereof and the cidiased] results of their operations and cash flaawgHe periods then ended (subject, in the
case of unaudited statements, to normal year-editl @djustments).

(h) AntiTakeover Protections. As of the date hereof, the Company had less208r'stockholders of record” and
is not considered a “resident domestic corporatfon’purposes of §78.411 through §78.444 of theadevRevised Statutes. In addition, the
Company has opted out of the provisions of the MavRevised Statutes pertaining to the acquisitfanaontrolling interest (§78.378 to
§78.3793).
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SECTION 4. Representations and Warranties of the Byers. Each Buyer hereby represents and warrants tS8ehers as
follows:

(@) Enforceability. This Agreement constitutes the legal, valid Bimiling obligation of such Buyer enforceable
against such Buyer in accordance with its termeepixas such enforceability may be limited byafiplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws in efftétat limit creditors’ rights generally; (ii) egable limitations on the availability of specific
remedies; and (iii) principles of equity (regardled whether such enforcement is considered iroeqading in law or in equity).

(b) Disclosure Such Buyer has received all requested informdtiom the Sellers necessary to make a decision to
buy the Stock.

(c) Authority . Such Buyer has the full limited partnership poaed authority to enter into, deliver, and perfdis
Agreement and to consummate the transactions cptaégzd herein.

(d) No Conflicts. The execution, delivery and performance of Agseement, as well as the consummation of the
transactions contemplated hereby, will not (i) iegsuch Buyer to obtain consent or approval of pengon or public authority, except as
provided in this Agreement, (ii) constitute or riési a breach or violation of, or give to othery/aights of termination, amendment,
acceleration or cancellation of, any agreementastrument to which such Buyer is a party; or {iiglate any law, regulation, judgment,
ruling, injunction or order applicable to such Buye

(e) Investment Representations

0] Such Buyer confirms that: (A) theo&k will be acquired by such Buyer for investmenlyofor its own
account and not as a nominee or agent and notawitbw to the sale or distribution of any part #wdrin violation of applicable Federal and
state securities laws; and (B) such Buyer has n@itintention of selling, granting participationor otherwise distributing the Stock in
violation of applicable Federal and state secwitiBy executing this Agreement, such Buyer furtie@resents that it does not have any
contract, undertaking, agreement or arrangemehtaviy person to sell, transfer or grant particgrato such person, or to any third person,
with respect to any of the Stock in violation oplipable Federal and state securities laws.

(i) Such Buyer understands that the Btogs not been registered under the Securitieotihe basis that
the sale provided for in this Agreement is exemtrf registration under the Securities Act and thatSellers’ reliance on such exemption is
predicated on the representations and warrantissadf Buyer set forth herein.

(iii) Such Buyer represents that it is‘acredited Investor” as that term is defined inl&®&01(a) of
Regulation D promulgated under the Securities Actl has such knowledge and experience in finaan@business matters as to be capable
of evaluating the merits and risks of its purchafséhe Stock. Such Buyer further represents thatfamiliar

S-4




with the business and financial condition, progaréind operations of the Company, as describdei@ompany’s filings with the Securities
and Exchange Commission, and that it has had, gitiim course of the transactions contemplated henet) prior to its purchase of Stock,
the opportunity to ask questions of, and receivaans from, the Company concerning its purchasbeotock. Such Buyer has made such
independent investigation of the Company as sugleBdeems to be necessary or advisable in connegitb this investment.

(iv) Such Buyer represents that it wilksell, transfer or otherwise dispose of the Steitkout registration
under the Securities Act and applicable state ggesifaws, or an exemption therefrom. Such Buyetarstands that, in the absence of an
effective registration statement covering the Stoickn available exemption from registration urttier Securities Act and applicable state
securities laws, the Stock must be held indefipitéh particular, such Buyer acknowledges tha @ware that the Stock may not be sold
pursuant to Rule 144 promulgated under the Seesarict unless all of the conditions of such rukemet. Among the current conditions for
use of Rule 144 by certain holders is the availgttib the public of current information about tBempany, and such information may not be
available.

(v) Such Buyer represents that it (Agapable of bearing the economic risk of holdinguheegistered Stoc
for an indefinite period of time and has adequagams for providing for its current needs and caygncties, (B) can afford to suffer a
complete loss of this investment and (C) understatidisk factors related to the purchase of tluels

(vi) Such Buyer understands that the pasetof the Stock involves a high degree of riskt #hile there is a
established market for the Stock, the averagertgadblume is too low to effectively support saleatifor a significant portion of the Stock at
one time in the open market.

® Brokers and Finders Such Buyer or any person acting on behalf oh®uayer has not employed any broker,
agent or finder or incurred any liability for angokerage fees, agents’ commissions or finders’ fiee®nnection with the transactions
contemplated herein.

(9) No Litigation. There is no litigation or proceeding, in lawilmequity, and there are no proceedings or
governmental investigations before any commissiootleer administrative authority pending or, to kmewledge of such Buyer, threatened
against such Buyer that challenges or may haveftiet of preventing, delaying, making illegal dherwise interfering with any of the
transactions contemplated by this Agreement.

SECTION 5. Legends; Stop Transfer.

(@) Legend The Buyers acknowledge that all certificateslemting the Stock shall bear the following legend:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NGBEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933 (THE “ACT"). THE SHARES MAY NOT BE OFFEREBOR SALE, SOLD, OR OTHERWISE
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TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISARON STATEMENT UNDER THE ACT, OR
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER TEACT, THE AVAILABILITY OF WHICH IS TO BE
ESTABLISHED TO THE SATISFACTION OF THE CORPORATION.

(b) State Legends The certificates evidencing the Stock shall &lear any legend required by any applicable state
securities law.

(c) Stop Transfer. The Buyers acknowledges that the Company shalhbeel to make a notation regarding the
restrictions on transfer of the Stock in its stbdoks, and the Stock shall be transferred on tiodof the Company only if transferred or
sold pursuant to an effective registration stateérmeder the Securities Act and applicable staterdges laws or pursuant to an available
exemption from registration under the Securities &u applicable state securities laws and an opiaf counsel reasonably satisfactory to
the Company and its counsel that registration tgequired.

SECTION 6. Conditions Precedent to Obligations ofhe Buyers. The obligation of the Buyers to purchase thelbts
conditioned upon:

(@) Representations and Warranties The truth and accuracy in all material respettbe representations and
warranties of the Sellers set forth in Section 8fake date when made, and at the Closing as thmagle on the Closing Date (except for
representations and warranties that relate toticpkar date, which shall be true and accuratef gsich date).

(b) Intentionally Omitted .

(c) Additional Agreements The Buyers having entered into a Securities Puechagseement with the Company, in
a form acceptable to the Buyers (th€dmpany SPA"), for the aggregate purchase by the Buyers i2@®667 shares of Common Stock
from the Company at $1.50 per share and the condifprecedent to Buyergbligation to close thereunder shall have beesfgdi including
the receipt by the Buyers of (i) a Right of Firdteél/Refusal Letter Agreement from each of the &sll Samuel W. Fairchild, Integritas, Inc.
and certain of the Sellers’ related trusts; (iRegistration Rights Agreement with the Company);, &in irrevocable proxy of the Sellers; and
(iv) an employment agreement between the CompadyrRalymond L. Brickner, Ill, each such documentia torm attached to the Company
SPA.

(d) Legal Opinion. The Buyers receiving, on or prior to the Closibate, an opinion of counsel to the Sellers in
form, scope and substance reasonably satisfacdhetBuyers stating that the sale of the StodkédBuyers is exempt from registration and
prospectus delivery requirements of the SecurAes

(e) Covenants The performance, on or prior to the Closing Dhteeach Seller of all other obligations and
covenants required to be performed or to be complich by each Seller under this Agreement.
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SECTION 7. Conditions Precedent to Obligations ofhe Sellers. The obligations of the Sellers hereunder arelitmmed upon:

(@) Representations and Warranties The truth and accuracy in all material respetthe representations and
warranties of the Buyers set forth in Section #fahe date when made, and at the Closing as thoagte on the Closing Date (except for
representations and warranties that relate toticpkar date, which shall be true and accuratef gsich date).

(b) Covenants The performance, on or prior to the Closing Dbtethe Buyers of all obligations and covenants
required to be performed or to be complied withthy Buyers under this Agreement.

SECTION 8. Survival of Representations All representations, warranties, and agreenmaide in this Agreement, or pursuant
hereto, shall survive the Closing and any invesitgaat any time made by or on behalf of the partie

SECTION 9. The Sellers Efforts . At any time, and from time to time, the Sellshall, without further consideration, execute and
deliver such other instruments of transfer or ott@uments, and shall otherwise cooperate andeasemable efforts to cause to be timely
fulfilled the conditions and covenants set forthtirs Agreement.

SECTION 10. Notices. Any notices required or permitted to be givereiader shall be sent by certified or registered freturn
receipt requested) or delivered personally or hyrieo (including a recognized overnight deliveryvéee) or by facsimile and shall be
effective five days after being placed in the miitailed by regular United States mail, or upeneipt, if delivered personally or by courier
(including a recognized overnight delivery servioepy facsimile, in each case addressed to a.pdittg addresses for such communications
are set forth on the signature page to the Agreenteach party shall provide notice to the othetypaf any change in address.

SECTION 11. Governing Law. This Agreement shall be governed by and condtiuaccordance with the internal laws of the
State of Wisconsin.

SECTION 12. Entire Agreement. This Agreement supersedes any and all oral ttenragreements heretofore made relating to
the subject matter hereof and constitutes theeeatireement of the parties relating to the sulbjedter hereof. This Agreement may be
amended only by a writing executed by the Buyetskanthe Sellers.

SECTION 13. No Implied Rights or Remedies Except as otherwise expressly provided hereithing herein expressed or
implied is intended or shall be construed to confawn or to give any person, other than the Bugatsthe Sellers, any rights or remedies
under or by reason of this Agreement.

SECTION 14. No Waiver, Etc. No failure on the part of any of the partiesdterto exercise, no delay in exercising and nosmur
of dealing with respect to, any right or remedyelugder will operate as a waiver thereof. No sitglpartial exercise of any right or remedy
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hereunder will preclude any other further exertiimzeof or the exercise of any other right or reyned

SECTION 15. Headings. The headings in this Agreement are inserteddorvenience of reference only and shall not beragba
or control or affect the meaning of this Agreement.

SECTION 16. Successors and AssignsThis Agreement and all of the provisions heg@dll be binding upon and inure to the
benefit of the parties hereto and their respeciweessors, assigns, heirs and legal represestative

SECTION 17. Counterparts. This Agreement may be executed in counterpeaish of which shall be deemed an original, but all
of which together shall constitute one and the sasteument, and shall become effective when capatés have been signed by each party
and delivered to the parties hereto. This Agrednmarce executed by a party, may be delivereddmther parties hereto by electronic
transmission of a copy of this Agreement bearirggdignature of the party so delivering this Agreetne

SECTION 18. Expenses Irrespective of whether the Closing is effeceai;h Buyer and each Seller shall pay the resgectists
and expenses that they incur with respect to thetraion, execution, delivery and performancehaf Agreement, including all fees and
expenses of agents, representatives, counsel andraants.

SECTION 19. Knowledge. The term “knowledge” as used herein shall mearectual knowledge after due inquiry of each ef th
Sellers.

[The Remainder of this Page is Intentionally Left Bank]
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IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement the day and year first above @mitt

BUYERS:
TONTINE CAPITAL PARTNERS, L.P.

By: Tontine Capital Management, LLC, its gene
partner

By: /s/ Jeffrey L. Gende

TONTINE CAPITAL OVERSEAS MASTER
FUND, L.P.

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

Jeffrey L. Gendell, as managing mem
55 Railroad Avenue, 1st Floor
Greenwich, Connecticut 068:

SELLERS:

CHRISTOPHER C. ALLIE
/sl Christopher C. Alli¢

By /s/ Jeffrey L. Gende

Jeffrey L. Gendell, as managing mem
55 Railroad Avenue, 1st Flo
Greenwich, Connecticut 068:

RAYMOND L. BRICKNER Il
/sl Raymond L. Brickner Il

600,000 $1.50 600,00C $1.50
(No. of (Purchase Price per Sha (No. of (Purchase Price per Sha
Shares Shares
$900,00C $900,00C
Aggregate Purchas Aggregate Purchas
Price) Price)
980 Maritime Drive, Suite 1936 Lakeshore Driv
Manitowoc, Wisconsin 5422 Cleveland, Wisconsin 530!
TERENCE P. FOX DANIEL P. WERGIN
/sl Terence P. Fc /s/ Daniel P. Wergi
600,000 $1.50 600,00C $1.50
(No. of (Purchase Price per Sha (No. of (Purchase Price per Sha
Shares Shares
$900,00C $900,00C
Aggregate Purchas Aggregate Purchas
Price) Price)

528 N. 7th Streetl
Manitowoc, Wisconsin 5422

1016 N. 4(th Street
Manitowoc, Wisconsin 5427
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Exhibit 3

SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (this “ Agreement”) is made as of this 23rd day of August, 2007, by andnc
TONTINE CAPITAL PARTNERS, L.P., a Delaware limitgdrtnership (‘TCP ” and a “Buyer "), TONTINE CAPITAL OVERSEAS
MASTER FUND, L.P. (“TCOMF ,” a “ Buyer " and collectively with TCP, the Buyers”), ALEX C. ALLIE, PETER C. ALLIE,
CHRISTOPHER C. ALLIE, STACEY C. CULLIGAN, WERGIN RAILY DYNASTY TRUST 2005, DANIEL P. WERGIN and TERENC
P. FOX (each a Seller” and collectively, the ‘Sellers”).

RECITAL

The Sellers wish to sell to the Buyers and the Bauiydsh to purchase from the Sellers the numbshafes of the common stock,
$0.001 par value per share, of Tower Tech Holdings a Nevada corporation with its main officedted in Manitowoc, Wisconsin (the “
Company”) set forth beneath each Seller's name on theasige pages attached hereto, represented by tliflccagr number(s) as set forth
on Exhibit Aattached hereto (all of such shares, in the agtgetie “Stock”), all on the terms and conditions set forth irstAgreement.

NOW, THEREFORE , in consideration of the foregoing premises amdnttutual promises, covenants and agreements hftegise
forth, the parties hereby agree as follows:

AGREEMENTS

SECTION 1. Sale and Purchase of Stock On the terms and subject to the conditions haftgr set forth, the Sellers agree to sell,
transfer and assign the Stock, free and clead skalrrity interests, liens, claims, encumbranpksiges, options, charges and restrictions (on
transferability or otherwise), except for any rigsitons on transfer arising pursuant to the Seiasrif\ct of 1933, as amended (th&€&curities
Act ") to the Buyers and the Buyers agree to purchasé&tock from the Sellers as set forth on Exhibétached hereto. The purchase price
for the Stock shall be $4.00 per share and shabletie aggregate of the dollar amounts identiéiedhe purchase price set forth on Exhibit A
attached hereto (thePurchase Price”).

SECTION 2. Closing.

€)) Subject to the terms of this Agreement, the closihthe purchase and sale of the Stock (tddsing ) shall be
held on the date hereof, or such other time asheayutually agreed to by the Buyers and the Segltkes” Closing Date”), at the offices of
Barack Ferrazzano Kirschbaum & Nagelberg LLP, 208stWladison Street, Suite 3900, Chicago, Illind8@ or at such other location or
by such other method (including exchange of sigimmiments) as may be mutually agreed to by the Bwymd the Sellers.

(b) At the Closing: (i) each Seller shall deliver thegtificates representing the Stock, together witly éxecuted
Assignments Separate from Certificate to the Comigamansfer agent (theTransfer Agent "), together with such other documents
requested by the




Transfer Agent, including irrevocable transfer instions acceptable to the Buyers in their reaslendiscretion (the Transfer Instructions

") as may be necessary for the transfer of recendesship of the Stock to the Buyers on the stockmas of the Company; (ii) upon the
Buyers’ receipt of confirmation reasonably satitfag to the Buyers from the Transfer Agent that Thansfer Agent is prepared to transfer
record ownership of the Stock to the Buyers in eta&oce with Clause (i) of this paragraph, the Bsarall deliver the Purchase Price in
immediately available funds to the Sellers in thgpective amounts shown on Exhibiatached hereto by certified cashsecheck payable
each Seller or by wire transfer to an account cedad by each Seller to the Buyers in writing astéwo (2) business days prior to the
Closing Date; and (iii) upon the Buyer’s deliveffytioe Purchase Price and in accordance with thesfea Instructions, the Transfer Agent
shall take such action, as may be reasonably regetsstransfer record ownership of the Stock Bluyers on the stock transfer records of
the Company.

SECTION 3. Representations and Warranties of the &lers. Each Seller hereby represents and warrantetBulyers as
follows:

(@) Ownership of Stock Each Seller is the sole lawful and beneficiahewof the Stock as set forth on Exhibit A
and the Stock is free and clear of any securigréast, claim, lien, pledge, option, encumbranceestriction (on transferability or otherwise)
whatsoever, except for any restrictions on tranafising pursuant to the Securities Act in lawroequity, and except with respect to that
certain Right of First Offer/Refusal Letter Agreamhdated March 1, 2007, as applicable, and theelsiito the Buyers of the Stock in the
manner set forth in this Agreement will conveyhe Buyers lawful, valid, and indefeasible titlerite, free and clear of any security interest,
claim, lien, pledge option, encumbrance, or restnic(on transferability or otherwise) whatsoewestcept for any restrictions on transfer
arising pursuant to the Securities Act.

(b) Enforceability. This Agreement constitutes the legal, valid kimdling obligation of each Seller enforceable
against each Seller in accordance with its terxxsep as such enforceability may be limited byafplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws in effézat limit creditors’ rights generally; (ii) egable limitations on the availability of specific
remedies; and (iii) principles of equity (regardle$ whether such enforcement is considered iroegading in law or in equity).

(©) Brokers and Finders No Seller or any person acting on behalf of &eifer has employed any broker, agent or
finder or incurred any liability for any brokerafges, agents’ commissions or finders’ fees in cotioe with the transactions contemplated
herein.

(d) No Conflicts. The execution, delivery and performance of &gseement, as well as the consummation of the
transactions contemplated hereby, will not (i) iegany Seller to obtain the consent or approvabofmake any filing with, any person or
public authority; (ii) constitute or result in agach or violation of, or give to others any rigbtsermination, amendment, acceleration or
cancellation of, or result in the creation of al@ encumbrance on the Stock pursuant to any tand$rovisions of any agreement or
instrument to which any Seller or, to the Sell&rsdwledge, the Company, is a party to or by whiwh t
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Stock is bound; or (iii) violate any law, regulatigudgment, ruling, injunction or order applicabdeany Seller or by which the Stock is
bound.

(e) Authority. Each Seller has the legal competence, full pparet authority to enter into, deliver, and perfdhis
Agreement and to consummate the transactions cptaégzd herein.

® No Litigation. Except as disclosed on Schedule 4.7 to thaticeBecurities Purchase Agreement dated as of
August 22, 2007, by and among Buyers and the Comnfiha “ Company SPA”), there is no litigation or proceeding, in lawiarequity, and
there are no proceedings or governmental investigebefore any commission or other administragivthority pending or, to the knowledge
of the Sellers, threatened against any SellereCthmpany that challenges or may have the effegtenfenting, delaying, making illegal or
otherwise interfering with any of the transacticostemplated by this Agreement.

(9) SEC Documents; Financial Statement$ the Company.

0] Except as disclosed on Schedule@the Company SPA, since December 31, 2005, tiep@oy has
timely filed all reports, schedules, forms, statateeand other documents required to be filed th the SEC pursuant to the reporting
requirements of the Securities Act and the Seesrixchange Act of 1934, as amended (tBgchange Act”) (all of the foregoing filed
prior to the date hereof and all exhibits includeerein and financial statements and schedulestthand documents (other than exhibits to
such documents) incorporated by reference thelbeing hereinafter referred to herein as tf82C Documents’), or has timely filed for a
valid extension of such time of filing and hasdileny such SEC Documents prior to the expiratioanyf such extension. As of their
respective dates, the SEC Documents complied imatérial respects with the requirements of theiBies Act and the Exchange Act and
the rules and regulations of the SEC promulgatecetmder applicable to the SEC Documents, and obtie SEC Documents, at the time
they were filed with the SEC, contained any unstaement of a material fact or omitted to stateaterial fact required to be stated therei
necessary in order to make the statements thémndight of the circumstances under which they wade, not misleading.

(i) As of their respective dates, theaincial statements of the Company included in 8€ Socuments
complied as to form in all material respects wipplecable accounting requirements and the publishizs and regulations of the SEC with
respect thereto. Such financial statements hage peepared in accordance with United States giyacepted accounting principles,
consistently applied, during the periods involverlogept (i) as may be otherwise indicated in sucarftial statements or the notes thereto, or
(i) in the case of unaudited interim statemerdghe extent they may not include footnotes, yearadjustments or may be condensed or
summary statements) and fairly present in all ntezspects the consolidated financial positiothef Company and its consolidated
Subsidiaries as of the dates thereof and the cidiasedl results of their operations and cash flaawgHe periods then ended (subject, in the
case of unaudited statements, to normal year-editl adjustments).




(iii) With respect to Alex C. Allie, Peté€. Allie and Stacey C. Culligan only, the foregpiepresentations
and warranties in this Section 3(g) are made td#st of each such Seller’s actual knowledge.

(h) AntiTakeover Protections. As of the date hereof, the Company had less208r'stockholders of record” and
is not considered a “resident domestic corporatfon’purposes of §78.411 through §78.444 of theadevRevised Statutes. In addition, the
Company has opted out of the provisions of the MavRevised Statutes pertaining to the acquisitfanaontrolling interest (§78.378 to
§78.3793).

SECTION 4. Representations and Warranties of the Byers. Each Buyer hereby represents and warrants tS8ehers as
follows:

€)) Enforceability. This Agreement constitutes the legal, valid Bimdling obligation of such Buyer enforceable
against such Buyer in accordance with its termeepixas such enforceability may be limited byafiplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws in efftétat limit creditors’ rights generally; (ii) egable limitations on the availability of specific
remedies; and (iii) principles of equity (regardle$ whether such enforcement is considered iroegading in law or in equity).

(b) Disclosure Such Buyer has received all requested informdtiom the Sellers necessary to make a decision to
buy the Stock.

(c) Authority . Such Buyer has the full limited partnership poaed authority to enter into, deliver, and perfdis
Agreement and to consummate the transactions cptagzd herein.

(d) No Conflicts. The execution, delivery and performance of &gseement, as well as the consummation of the
transactions contemplated hereby, will not (i) iegsuch Buyer to obtain consent or approval of pengon or public authority, except as
provided in this Agreement, (ii) constitute or riési a breach or violation of, or give to othery/aights of termination, amendment,
acceleration or cancellation of, any agreementstrament to which such Buyer is a party; or {iiglate any law, regulation, judgment,
ruling, injunction or order applicable to such Buye

(e) Investment Representations

0] Such Buyer confirms that: (A) theo&k will be acquired by such Buyer for investmenlyofor its own
account and not as a nominee or agent and notawitbw to the sale or distribution of any part #wdrin violation of applicable Federal and
state securities laws; and (B) such Buyer has n@tiintention of selling, granting participationor otherwise distributing the Stock in
violation of applicable Federal and state secwitiBy executing this Agreement, such Buyer furtie@resents that it does not have any
contract, undertaking, agreement or arrangemehtaviy person to sell, transfer or grant particggato such person, or to any third person,
with respect to any of the Stock in violation opligable Federal and state securities laws.
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(i) Such Buyer understands that the Stogs not been registered under the Securitieotie basis that
the sale provided for in this Agreement is exemgtrf registration under the Securities Act and thatSellers’ reliance on such exemption is
predicated on the representations and warrantissadf Buyer set forth herein.

(iii) Such Buyer represents that it is*acredited Investor” as that term is defined inl&®&01(a) of
Regulation D promulgated under the Securities Actl has such knowledge and experience in finaan@business matters as to be capable
of evaluating the merits and risks of its purchafsthe Stock. Such Buyer further represents thiatfamiliar with the business and financial
condition, properties and operations of the Compasydescribed in the Compasyilings with the Securities and Exchange Commissanc
that it has had, during the course of the transastcontemplated hereby and prior to its purch&$tazk, the opportunity to ask questions of,
and receive answers from, the Company concernsmguitchase of the Stock. Such Buyer has madeisdependent investigation of the
Company as such Buyer deems to be necessary @ahtlyin connection with this investment.

(iv) Such Buyer represents that it wilksell, transfer or otherwise dispose of the Steitkout registration
under the Securities Act and applicable state g&esifaws, or an exemption therefrom. Such Buyetarstands that, in the absence of an
effective registration statement covering the Stoickn available exemption from registration urttier Securities Act and applicable state
securities laws, the Stock must be held indefipitéh particular, such Buyer acknowledges tha @ware that the Stock may not be sold
pursuant to Rule 144 promulgated under the Seesarict unless all of the conditions of such rukemet. Among the current conditions for
use of Rule 144 by certain holders is the availgttib the public of current information about tBempany, and such information may not be
available.

(v) Such Buyer represents that it (Agapable of bearing the economic risk of holdinguheegistered Stoc
for an indefinite period of time and has adequagams for providing for its current needs and caygncties, (B) can afford to suffer a
complete loss of this investment and (C) understatidisk factors related to the purchase of tluels

(vi) Such Buyer understands that the pasetof the Stock involves a high degree of riskt #hile there is a
established market for the Stock, the averagertgadblume is too low to effectively support saleatifor a significant portion of the Stock at
one time in the open market.

® Brokers and Finders Such Buyer or any person acting on behalf oh®uayer has not employed any broker,
agent or finder or incurred any liability for angokerage fees, agents’ commissions or finders’ fiee®nnection with the transactions
contemplated herein.

(9) No Litigation. There is no litigation or proceeding, in lawilvequity, and there are no proceedings or
governmental investigations before any commissiootleer administrative authority pending or, to kmewledge of such Buyer, threatened
against such Buyer that challenges or may haveftiet of preventing, delaying, making illegal dherwise interfering with any of the
transactions contemplated by this Agreement.




SECTION 5. Legends; Stop Transfer.

(@) Legend The Buyers acknowledge that all certificateslencing the Stock shall bear the following legend:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NGBEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933 (THE “ACT"). THE SHARES MAY NOT BE OFFEREBOR SALE, SOLD, OR OTHERWISE TRANSFERRED
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEAMNT UNDER THE ACT, OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE ACT, THE AVAIABILITY OF WHICH IS TO BE ESTABLISHED TO
THE SATISFACTION OF THE CORPORATION.

(b) State Legends The certificates evidencing the Stock shall &lsar any legend required by any applicable state
securities law.

(c) Stop Transfer. The Buyers acknowledges that the Company shalhtigeel to make a notation regarding the
restrictions on transfer of the Stock in its stbdoks, and the Stock shall be transferred on tio&dof the Company only if transferred or
sold pursuant to an effective registration stateérmeder the Securities Act and applicable staterdges laws or pursuant to an available
exemption from registration under the Securities &u applicable state securities laws and an epiaf counsel reasonably satisfactory to
the Company and its counsel that registration tsequired.

SECTION 6. Conditions Precedent to Obligations ofhe Buyers. The obligation of the Buyers to purchase thelbts
conditioned upon:

(@) Representations and Warranties The truth and accuracy in all material respettbe representations and
warranties of the Sellers set forth in Section 8fake date when made, and at the Closing as thmagle on the Closing Date (except for
representations and warranties that relate totecpkar date, which shall be true and accuratef asich date).

(b) Company SPA The Buyers and the Company having entered int€tirapany SPA.

(c) Covenants The performance, on or prior to the Closing Dhteeach Seller of all other obligations and
covenants required to be performed or to be complich by each Seller under this Agreement.

SECTION 7. Conditions Precedent to Obligations ofhe Sellers. The obligations of the Sellers hereunder arelitmmed upon:

€)) Representations and Warranties The truth and accuracy in all material respettbe representations and
warranties of the Buyers set forth in Section #fahe date when made, and at the Closing as thmagte on the Closing Date (except for
representations and warranties that relate totecpkar date, which shall be true and accuratef asich date).
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(b) Covenants The performance, on or prior to the Closing Dhtethe Buyers of all obligations and covenants
required to be performed or to be complied withthy Buyers under this Agreement.

SECTION 8. Survival of Representations All representations, warranties, and agreemmaide in this Agreement, or pursuant
hereto, shall survive the Closing and any invesiigaat any time made by or on behalf of the part a period of three (3) years following
the Closing Date.

SECTION 9. The Sellers Efforts . At any time, and from time to time, the Sellshall, without further consideration, execute and
deliver such other instruments of transfer or ott@muments, and shall otherwise cooperate andeasemable efforts to cause to be timely
fulfilled the conditions and covenants set forthtirs Agreement.

SECTION 10. Notices. Any notices required or permitted to be giverelnader shall be sent by certified or registered freturn
receipt requested) or delivered personally or hyrieo (including a recognized overnight deliveryvéee) or by facsimile and shall be
effective five days after being placed in the miitailed by regular United States mail, or upeneipt, if delivered personally or by courier
(including a recognized overnight delivery servioepy facsimile, in each case addressed to a.pdihe addresses for such communications
are set forth on the signature page to the Agreenteach party shall provide notice to the othetypaf any change in address.

SECTION 11. Governing Law. This Agreement shall be governed by and condtiuaccordance with the internal laws of the
State of Wisconsin.

SECTION 12. Entire Agreement. This Agreement supersedes any and all oral ttenragreements heretofore made relating to
the subject matter hereof and constitutes theeeatireement of the parties relating to the sulbjedter hereof. This Agreement may be
amended only by a writing executed by the Buyetskanthe Sellers.

SECTION 13. No Implied Rights or Remedies Except as otherwise expressly provided hereithing herein expressed or
implied is intended or shall be construed to confasn or to give any person, other than the Bugadsthe Sellers, any rights or remedies
under or by reason of this Agreement.

SECTION 14. No Waiver, Etc. No failure on the part of any of the partieseterto exercise, no delay in exercising and nosmur
of dealing with respect to, any right or remedyetlugder will operate as a waiver thereof. No simglpartial exercise of any right or remedy
hereunder will preclude any other further exertimgeof or the exercise of any other right or reyned

SECTION 15. Headings. The headings in this Agreement are inserteddorvenience of reference only and shall not beragba
or control or affect the meaning of this Agreement.




SECTION 16. Successors and AssignsThis Agreement and all of the provisions hesdwdll be binding upon and inure to the
benefit of the parties hereto and their respeciwaessors, assigns, heirs and legal represestative

SECTION 17. Counterparts. This Agreement may be executed in counterpeaish of which shall be deemed an original, but all
of which together shall constitute one and the siasteument, and shall become effective when capatés have been signed by each party
and delivered to the parties hereto. This Agrednwerte executed by a party, may be delivereddmther parties hereto by electronic
transmission of a copy of this Agreement bearirggdignature of the party so delivering this Agreetne

SECTION 18. Expenses Irrespective of whether the Closing is effectesi;h Buyer and each Seller shall pay the resgectists
and expenses that they incur with respect to thetraion, execution, delivery and performancehaf Agreement, including all fees and
expenses of agents, representatives, counsel andraants.

SECTION 19. Knowledge. The term “knowledge” as used herein shall méarattual knowledge after due inquiry of each ef th
Sellers.

[The Remainder of this Page is Intentionally Left Bank]
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IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement the day and year first above @mitt
BUYERS:

TONTINE CAPITAL OVERSEAS MASTER
FUND, L.P.

By: Tontine Capital Overseas GP, LLC,
general partne

By: /s/ Jeffrey L. Gende

Jeffrey L. Gendell, as managing mem
55 Railroad Avenue, 1st Flo
Greenwich, Connecticut 068:

TONTINE CAPITAL PARTNERS, L.P.

By: Tontine Capital Management, LLC,
general partne

By: /s/ Jeffrey L. Gende

Jeffrey L. Gendell, as managing mem

55 Railroad Avenue, 1st Flo
Greenwich, Connecticut 068:
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ALEX C. ALLIE

/sl Alex C. Allie

3109 Waldo Boulevar
Manitowoc, WI 5422(

CHRISTOPHER C. ALLIE

/sl Christopher C. Alli¢

3109 Waldo Boulevar
Manitowoc, WI 5422(

WERGIN FAMILY DYNASTY TRUST 2005

/sl Terence P. Fc

Terence P. Fox, Trustt
927A S. 8th Stree
Manitowoc, WI 5422-1180

TERENCE P. FOX

/sl Terence P. Fc

528 N. 7th Stree
Manitowoc, WI 5422(

PETER C. ALLIE

/sl Peter C. Allie

3109 Waldo Boulevar
Manitowoc, WI 5422(

STACEY C. CULLIGAN

/sl Stacey C. Culliga

808 Winnetka Cout
Manitowoc, WI 5422(

DANIEL P. WERGIN

/s/ Daniel P. Wergi

1016 N. 40th Stree¢
Manitowoc, WI 5422(




EXHIBIT A

Stock
Certificate Number of Purchase

Owner Number Shares Buyer Price
Alex C. Allie 131z 24,000 TCOMF $ 96,00(
96,00 TCP $ 384,00(
Peter C. Allie 1311 24,00 TCOMF $ 96,00(
96,00 TCP $ 384,00(
Christopher C. Allie 140( 111,00 TCOMF $  444,00(
444,000 TCP $ 1,776,000
Stacey C. Culligal 131: 30,00 TCOMF $ 120,00(
120,00 TCP $  480,00(
Wergin Family Dynasty Trust 20( 131¢ 100,00 TCOMF $ 400,00(
400,00 TCP $ 1,600,001
Daniel P. Wergir 1402 89,00 TCOMF $ 356,00(
356,00 TCP $ 1,424,000
Terence P. Fo 140z 62,00 TCOMF $ 248,00(
248,00( TCP $  992,00(
TCOMF =$ 1,760,00!
TCP =$ 7,040,00!
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Exhibit 4

TONTINE CAPITAL PARTNERS, L.P.
55 Railroad Avenue, 1st Floor
Greenwich, Connecticut 06830

Christopher C. Allie
980 Maritime Drive, Suite
Manitowoc, Wisconsin 5422

Terence P. Fo
528 N. 7th Street
Manitowoc, Wisconsin 5422

Samuel W. Fairchile

March 1, 2007

Raymond L. Brickner, Il
1936 Lakeshore Driv
Cleveland, Wisconsin 5301

Daniel P. Wergir
1016 N. 4(th Street
Manitowoc, Wisconsin 5427

Integritas Inc

P.O. Box 341 1135 Terminal Wa
Brookside, NJ 0792 Reno, Nevada 895(
Re: Right of First Offer/Refusal for Sheua Tower Tech Holdings Inc. (ttfeCompany ™)

Ladies and Gentlemen:

Reference is made to (i) that certain Securitiegtfase Agreement dated March 1, 2007 by and amontine Capital Partners, L.
a Delaware limited partnership Tontine "), Tontine Capital Overseas Master Fund, L.P.agr@an Islands limited partnershiff COMF” ),
and the Sellers party thereto (thEdunders SPA”"), by which Tontine and TCOMF will purchase, iretaggregate, two million four hundred
thousand (2,400,000) shares of the common stottkeo€ompany (the Founders Stock Transaction’) and (ii) that certain Securities
Purchase Agreement dated March 1, 2007 by and afamine, TCOMF and the Company (th€bmpany SPA”), by which Tontine and
TCOMF will purchase, in the aggregate, ten millfao hundred and sixty-six thousand six hundred @ixiy-seven (10,266,667) shares of
common stock of the Company (th€bmpany Stock Transaction”and collectively with the Founders Stock Transaxttbe “Stock
Transactions” ) . Capitalized terms used but not defined in thitel agreement have the meanings given them i@dhnepany SPA.

Pursuant to Section 7.9 of the Company SPA anddeéfc) of the Founders SPA, one of the conditimnthe Stock Transactions is
the execution and delivery of an agreement by whitdrgritas, Inc., Christopher C. Allie, RaymondBrickner, Ill, Terence P. Fox, Daniel
P. Wergin, Samuel W. Fairchild and certain of theists, which are signatories to this letter agrest, (each individually, a Stockholder”
and collectively, the Stockholders”) grant Tontine and its affiliates a right of firsffer/refusal for the shares of Company commaoulst
owned or acquired by them or certain of their efés following the Stock Transactions (th8Hares”). The purpose of this letter agreement
is to set out the terms and conditions of the rafHirst offer/refusal granted by the Stockholdrs ontine and its affiliates.

A Stockholder (a ‘Selling Stockholder”) who desires to sell, assign, or otherwise tranahy Shares owned by it to any third party
who is not an affiliate of the Selling Stockholaeust, before soliciting any outside offers or othise making any offers to sell its Shares,
first offer to sell the Shares




to Tontine in accordance with this letter agreemé@rite Selling Stockholder must give written noticelrontine (the ‘Sale Notice”) stating

the number of Shares to be sold by the SellingkBider (the “Offered Shares”). Tontine will then have ten (10) days (th©ffer Period

") after receiving the Offer Notice to make a bdidke written offer to the Selling Stockholder torphase the Offered Shares (th®ffer ),
which Offer shall state in reasonable detail tmenteof such Offer, including the price for the Sisfthe “Offer Price ”). For purposes of

this letter agreement, the ternaffiliate ” of a person shall mean any other person or efdityvhich controls such first person, (b) which is
controlled by such first person, (c) which is undemmon control with such first person, or (d) wk@ present or former spouse, ancestor or
descendent or sibling of such first person or angttor similar entity for the benefit of the figgtrson or any such spouse, ancestor,
descendent or sibling.

If an Offer is made by Tontine within the Offer Rek, the Selling Stockholder may then either (gegat the Offer made by Tontine
in writing by notice to Tontine within ten (10) dagfter the receipt by the Selling Stockholdethef ©ffer (in which event the Selling
Stockholder will sell, and Tontine (and/or one arrmof its affiliates) will purchase, the Offerelda®es for the Offer Price and on the other
terms set forth in the Offer), or (ii) transfer t&ered Shares to any third party or parties fpriae equal to no less than one hundred five
percent (105%) of the Offer Price within thirty j3fays after receiving the Offer, or (iii) determinot to transfer any of the Offered Shares,
in which event the Selling Stockholder and the @ffieShares will again become subject to all ofréistrictions of this letter agreement.

If Tontine does not make an Offer within the OfRmriod, the Selling Stockholder will be free toiciblffers and sell all or any
portion of its Offered Shares to any third partyparties at any price, but only during the periadieg two (2) months following the last day
of the Offer Period (the Selling Period”). If the Selling Stockholder does not sell thEe@ed Shares to any third party during the Selling
Period, the Selling Stockholder and the Offeredr&havill again become subject to all of the resiits of this letter agreement.

Notwithstanding anything to the contrary hereirg Belling Stockholder at any time receives an licised offer (an “Unsolicited
Offer ") from a third party who is not an affiliate ofetSelling Stockholder (anUnsolicited Purchaser”) to purchase any Shares (such
shares, the ROFR Shares”), the Selling Stockholder must give written netito Tontine (the ROFR Notice ") containing the material
terms of such Unsolicited Offer as soon as prastichut in no event later than five (5) days followthe Selling Stockholder’s receipt of
such Unsolicited Offer. Tontine shall have a righfirst refusal to purchase the ROFR Shares ertéhms set forth in the ROFR Notice,
which right of first refusal must be exercised ynfine by notice to the Selling Stockholder givethim ten (10) business days after
Tontine’s receipt of the ROFR Notice. Notwithstargdthe foregoing, Tontine shall not have a rightist refusal with respect to Offered
Shares if the Unsolicited Offer (i) is made eitferwithin thirty (30) days after the Selling Stdakder receives an Offer from Tontine for the
Offered Shares (which has not been accepted b8ehieg Stockholder) or (y) during a Selling Petiadd (ii) the number of Shares that the
Unsolicited Purchaser is proposing to purchase ttmrSelling Stockholder is less than or equah&rtumber of applicable Offered Shares.
If Tontine exercises its right of first refusalartimely manner, the Selling Stockholder will salhd Tontine (and/or one or more of its
affiliates) will purchase, the ROFR Shares on #tens and conditions set forth in the ROFR Notiéelontine does not elect to purchase the
ROFR Shares pursuant to its right of first refudia, Selling Stockholder may sell the ROFR Shavekd Unsolicited Purchaser. If the sal
the ROFR Shares to the Unsolicited Purchaser isoredummated within thirty (30) days from the dhg the Selling Stockholder delivered
the




ROFR Notice to Tontine, the Selling Stockholder &melROFR Shares will again become subject tofalerestrictions of this letter
agreement.

The Selling Stockholders shall deliver to Tontipggmptly following the consummation of any saleStfares to any purchaser other
than Tontine, written notice setting out the pusehprice and the identity of the party who purctabe Shares.

The right of first offer/refusal granted by the &bolders to Tontine shall not apply: (i) to a gedf any Shares that creates a mere
security interest in the pledged Shamsyided that the pledgee thereof agrees in writing in adean be bound by and comply with all
applicable provisions of this letter agreementi®msame extent as if it were the Stockholder makirady pledge, or (ii) in the case of a
Stockholder that is a natural person, upon a tearadfany Shares by such Stockholder, either duria@r her lifetime or on death by will or
intestacy to his or her siblings, lineal antecesl@emtdescendents, children, grandchildren, spouaayother relatives, or any custodian or
trustee for the account of a Stockholder or a Stolder’s siblings, lineal antecedents or descergj@hildren, grandchildren or spouse;
provided, however , notwithstanding any such permitted transfer, dumhsferred Shares shall remain Shares for afigaas hereunder, and
such transferee shall be treated as a Stockhdddeofly with respect to the securities so tramsféto the transferee) for all purposes of this
letter agreement.

Each certificate representing Shares held by tbhekiblders or issued to any permitted transferemimmection with a transfer
permitted by the immediately preceding paragrapkdfeshall be endorsed with the following legend:

THE SALE, PLEDGE, HYPOTHECATION OR TRANSFER OF THEECURITIES REPRESENTED BY THIS
CERTIFICATE IS SUBJECT TO, AND IN CERTAIN CASES PRBITED BY, THE TERMS AND CONDITIONS OF
A CERTAIN RIGHT OF FIRST REFUSAL/ RIGHT OF FIRST GER LETTER AGREEMENT BY AND AMONG THE
STOCKHOLDER, AND CERTAIN OTHER HOLDERS OF STOCK AQHE CORPORATION. COPIES OF SUCH
AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TOHE SECRETARY OF THE CORPORATION.

Each Stockholder agrees that the Company may oistsuransfer agent to impose transfer restmstion the shares represented by
certificates bearing the legend referred to aboventorce the provisions of this letter agreemant, the Company agrees to promptly do so.
Upon a proper transfer of any of the Offered Shard2OFR Shares by a Selling Stockholder pursuatite terms of this letter agreement,
Company may remove the legend as instructed bgp#cable Selling Stockholder.

Any notices required or permitted to be given urttlerterms of this Letter Agreement shall be sgradstified or registered mail
(return receipt requested) or delivered persorallyy courier (including a recognized overnightiekaty service) or by facsimile and shall be
effective five days after being placed in the miitailed by regular United States mail, or upeneipt, if delivered personally or by courier
(including a recognized overnight delivery servioepy facsimile, in each case addressed to a.pdittg addresses for such communications
are set forth on the signature page to this letleeement. Each party shall provide notice tather party of any change in address.
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Except for the Founders SPA, this letter agreeroentains the entire agreement among the partietdhand supersedes all
negotiations, discussions and understandings wghect to the subject matter hereof. This letiee@ment may be executed in counterparts,
each of which will be deemed an original, but &ivbich taken together will constitute one and shene instrument. This letter agreement
will be governed in all respects by the laws of 8tate of Wisconsin.

[ Remainder of this page intentionally left blank ]
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Please confirm your agreement and acceptance latfotegoing by countersigning a copy of this leittethe space provided below.

Agreed and Accepted as of the date first writteovab

/sl Christopher C. Alli¢

Sincerely,

TONTINE CAPITAL PARTNERS, L.P.

By:  Tontine Capital Management, L.L.C
its general partne

By: /sl Jeffrey L. Gende

Name:Jeffrey L. Gendel
Title: Managing Membe

55 Railroad Avenue, ST Floor
Greenwich, Connecticut 068:
Attention: Mr. Jeffrey L. Gende

By:

CHRISTOPHER C. ALLIE
980 Maritime Drive, Suite 6
Manitowoc, Wisconsin 5422

/sl Raymond L. Brickner, Il

INTEGRITAS INC.

Integritas Inc

Name:/s/ Phillip Flynn
Title: Presiden

RAYMOND L. BRICKNER, Il
1936 Lakeshore Driv
Cleveland, Wisconsin 530!

/s/ Daniel P. Wergi

DANIEL P. WERGIN
1016 N. 4(th Street
Manitowoc, Wisconsin 5427

WERGIN FAMILY DYNASTY TRUST 2005

By: /s/ Terence P. Fc

By:

Name:Terence P. Fo

Title: Trustee
528 N. 7th Stree
Manitowoc, Wisconsin 5422

TERENCE P. FOX & PAULA L. FOX
IRREVOCABLE TRUST 2005
By: /s/ Daniel P. Wergil

1135 Terminal Wa
Reno, Nevada 895(

/sl Terence P. Fc

TERENCE P. FOX
528 N. 7th Stree!
Manitowoc, Wisconsin 5422

/s/ Samuel W. Fairchil

SAMUEL W. FAIRCHILD
P.O. Box 341
Brookside, NJ 0792

RAYMOND L. BRICKNER & DEBRA L.
BRICKNER IRREVOCABLE TRUST

/sl Terence P. Fc

Name:Terence P. Fo
Title: Trustee

By:

Name:Daniel P. Wergir

Title: Trustee

528 N. 7th Stree
Manitowoc, Wisconsin 5422

TOWER TECH HOLDINGS INC.

/s/ Raymond L. Brickner Il

Name:Raymond L. Brickner Il

Title: Presiden

1016 N. 40th Stree¢
Manitowoc, Wisconsin 5427

980 Maritime Drive, Suite
Manitowoc, Wisconsin 5422




Exhibit 5

IRREVOCABLE PROXY

All capitalized terms used but not defined in tinievocable Proxy shall have the meanings set farthat certain Securities
Purchase Agreement, of even date herewith (fierthase Agreement "), by and among Tontine Capital Partners, L.FDgtaware Limited
Partnership (‘Tontine”), Tontine Capital Overseas Master Fund, L.P.agr@an Islands Limited PartnershipTCOMF ,” and together with
Tontine, the ‘Purchasers”) and Tower Tech Holdings Inc., a Nevada corporafthe “Company ”).

FOR VALUE RECEIVED,Christopher C. Allie , a director of the Company (theStockholder "), does hereby irrevocably appoint
Tontine and TCOMF and each of them (and any managefficer of Tontine or TCOMF and any other Persgppointed by Tontine or
TCOMF), as the attorney-in-fact, agent, and prokihe Stockholder (collectively, theProxy Holders ™), with full power of substitution,
with full authority to act and vote in person or t@yocable proxy, written consent, or otherwisefudyg and effectively as the Stockholder
could do so in person (or by proxy, written consenbtherwise), with respect to any and all shafégSommon Stock in the Company that
Stockholder now or hereafter owns legally, benelffgi or of record, or over which the Stockholdastvoting control, including without
limitation as trustee, (theSubject Common Stock "), in such manner as the Proxy Holders shallhgirtsole discretion, deem proper, and as
may be allowable under applicable law, with respethe following matters: (i) the election to tBempany’s Board of Directors of
individuals nominated by the Purchasers for sugfoagtment pursuant to and in accordance with threlaser’s rights under Section 5.5 of
the Purchase Agreement to appoint members to thgp&ay’s Board of Directors, and (ii) solely for therpose of enforcing the Purchaser’s
rights under Section 5.8 of the Purchase Agreenaetmatter coming before the stockholders of tam@any that would have the effect of
ensuring that future acquisitions by the Purchafsers third parties of up to 35% of the outstand@gmnmon Stock on a fully diluted basis
will not be subject to the provisions of any amtkeover laws and regulations of any governmentiaaity, including without limitation, the
applicable provisions of the Nevada Revised Stat@rd any provisions of an anti-takeover natuoptatl by the Company or any of its
Subsidiaries or contained in the Company’s Artid&mcorporation, Bylaws or the organizational doents of any of its Subsidiaries. In
addition, the Stockholder hereby agrees, in hisiciépas a director of the Company, to vote forribenination and appointment of the
Purchaser’s director representatives as set fodhaa provided in Section 5.5 of the Purchase Agest and to vote in such a manner as to
enforce the Purchaser’s rights with respect toi&e&.8 of the Purchase Agreement.

The Stockholder hereby represents and warrantsabaif the date hereof: (1) the Stockholder idebal, beneficial, or record holc
of the Subject Common Stock; and (2)the Stockhdbderfull right, power, and capacity to grant amahsfer to the Proxy Holders the voting
and other rights represented hereby.

The Stockholder shall not to grant to any Persgnpaioxy or enter into any voting agreement thané®nsistent with the rights and
privileges granted to the Proxy Holders in
this Irrevocable Proxy.




This Irrevocable Proxy is issued as a conditiorc@dent to the execution and delivery by the Promiders of the Purchase
Agreement and the consummation of the transactiontemplated thereby. The Stockholder will obaibstantial and material benefits as a
result of the consummation of the transactionsaoptated by the Purchase Agreement. This Irrededtoxy is a material inducement to
the Proxy Holders to execute and deliver the Peelaggreement and to consummate the transactionteraptated thereby. This Irrevocable
Proxy is coupled with an interest and is irrevoedhy} the Stockholder. This Irrevocable Proxy feefve as of the date hereof and shall
terminate automatically and be of no further fomoe effect at such time as the Proxy Holders aei #ifiliates no longer have any rights
under Sections 5.5 and 5.8 of the Purchase Agreemen

If any provision of this Irrevocable Proxy is adicated to be invalid or unenforceable, then sudvigion shall be deemed deleted
and the remainder of this Irrevocable Proxy, ndwaess, shall remain unaffected and fully enforleaBurther, to the extent any provision
herein is deemed unenforceable by virtue of itpecbut may be made enforceable by limitation thigthe parties hereto agree the same
shall, nevertheless, be enforceable to the fubpermissible. This Irrevocable Proxy shall beling upon the heirs, personal
representatives, executors, and assigns of thé&lRitater.

This Irrevocable Proxy shall be enforced, govermgdnd construed in accordance with the laws oftla¢ée of Wisconsin without
regard to principles of conflicts of laws.

Dated: March 1, 2007

By:  /s/ Christopher C. Allic
Christopher C. Allie

Allie Proxy




