
Attachment 1 
  



PURCHASE AGREEMENT 
 

This Purchase Agreement (the “Agreement”) made as of the Effective Date, as defined 
hereinbelow, by and between Marc Liechti and Justin Ahmann, individuals (“Buyer” or “Buyers”) 
with a joint address of P.O. Box 474 Somers, Montana 59932; and Mill Brook Village Water 
System, LLC (“Mill Brook” or the “Business”), a New Hampshire limited liability company having 
a mailing address of 1519 Rt 6A, S. Dennis, MA, 02660 (“Seller”).  Buyers and Seller are 
collectively referred to as the “Parties” or individually as a “Party.” 
 

WHEREAS, subject to the terms and conditions hereof, Seller desires to sell, transfer and 
assign to Buyer, and Buyer desires to purchase from Seller, certain of the properties, rights and 
assets used or useful in connection with the business of Seller; and 
 

WHEREAS, the Seller is registered in the State of New Hampshire and the nature of its 
primary business or purpose is as a public water utility in Thornton, NH. 
 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the Parties hereto agree as follows: 
 
SECTION 1. PURCHASE AND SALE OF COMPANY. 
 
1.1 Sale of Company. Upon the terms and subject to the conditions set forth in this Agreement 
and the performance by the Parties hereto of their respective obligations hereunder; Seller agrees 
to sell, assign, transfer and deliver to Buyers, and Buyers agree to purchase from Seller, Seller’s 
right, title and interest in and to the stock of the Business.  The assets comprising the Business are 
more specifically set forth on Schedule 1.1 (collectively, the “List of Business Assets”). The 
Business Assets constitute all of the assets and properties held for use by Seller to conduct the 
Business as presently conducted. 
 
1.2 The Closing. The closing of the transactions contemplated by this Agreement will take 
place remotely via exchange of documents and signatures within thirty (30) days following the 
approval by the New Hampshire Public Utilities Commission (“NHPUC”) of the Buyers’ 
purchase of the stock of Mill Brook or at such other time and place as Buyers and Seller mutually 
agree (which time and place are designated as the “Closing”). 
 
1.3 Transfer of the Business. At the Closing, Seller will deliver or cause to be delivered to 
Buyers good and sufficient instruments of transfer, including the bill of sale and assignment of 
easements or rights (“Bill of Sale”) attached hereto as Exhibit A, transferring to Buyers title to all 
stock of the Business, together with all required consents, and such other certificates, instruments, 
and documents customary to asset purchase transactions of the kind contemplated hereunder, which 
Buyers and their counsel may reasonably request. Such instruments of transfer (a) will be in form 
and substance reasonably satisfactory to Buyers and their counsel, (b) will effectively vest in Buyers 
good and marketable title to all of the Business Assets free and clear of all claims, mortgages, 
pledges, security interest, charges, liens, restrictions and encumbrances of any kind (collectively, 
“Liens”), and (c) where applicable, will be accompanied by evidence of the discharge of all Liens 
against the Business Assets. See Statement 1.3 attached. 
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1.4 Purchase Price. In consideration of the sale by Seller to Buyers of the Business, Buyers will 
pay to Seller a purchase price, in cash, in the amount of Fifty-Two Thousand Dollars ($52,000) (the 
“Purchase Price”). 
 
1.5 Certain Apportionments. Notwithstanding Section 1.2 above, on the date of Closing, any 
prepaid payments made by Seller’s customers under any contracts that are included with the 
Business Assets shall be apportioned between the Seller, on the one hand, and Buyers, on the other 
hand, with such adjustments to be made in accordance with the pro-rations as calculated and 
recorded on a settlement statement (the “Settlement Statement”. Except as otherwise noted on the 
Settlement Statement, such apportionments shall be made pro rata, on a per diem basis (employing 
a 365-day year), as of the date of Closing so that all such items attributable to the period prior to 
and including the date of Closing are for the account of the Seller and all such items attributable 
to the period after the date of Closing are for the account of the Buyers. The Party that, on a net 
basis, owes money shall make such payment on the date of Closing. 
 
1.6 Purchase Price Allocation. Notwithstanding that this is a stock purchase, the Purchase Price 
shall be allocated among the Business Assets as set forth in Schedule 1.6 attached hereto so as to 
establish a basis, if needed, in the respective assets. Such allocation will be binding upon Buyers 
and Seller for all purposes (including financial accounting purposes, financial and regulatory 
reporting purposes and tax purposes). Buyers and Seller each further agrees to file its Federal 
income tax returns and its other tax returns reflecting such allocation, Form 8594 and any other 
reports required by Section 1060 of the Code. 
 
1.7 Further Assurance. Seller, from time to time after the Closing at the request of Buyers and 
without further consideration, will execute and deliver further instruments of transfer and 
assignment and take such other action as Buyers may reasonably require to effectively transfer and 
assign to, and vest in, Buyers the Business Assets free and clear of any Liens. 
 
1.8 Transfer Taxes and Recording Charges. Any real estate transfer taxes under 
applicable law incurred in connection with this Agreement or the transactions contemplated hereby 
will be borne and paid by the Seller and Buyers, equally. Buyers shall be responsible to pay any 
costs and N.H. Land & Community Heritage Investment Program (LCHIP) fees for recording any 
required documents. All other fees, taxes, and expenses will be borne in accordance with Section 
7.9 below. 
 
1.9 Adjustments and Prorations. Property taxes assessed by the Town of Thornton or State of 
New Hampshire, or fees and expenses due the NHPUC, or payments due to the N.H. Department 
of Environmental Services shall be prorated between the Parties as of the date of Closing. It is 
the intent of the parties that Seller receive all of the economic benefits and burdens of the 
Business with respect to the period prior to midnight of the date of Closing, and Buyers receive all 
of the economic benefits and burdens of the Business with respect to the period after that time of 
the date of Closing. 
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SECTION 2. REPRESENTATIONS AND WARRANTIES OF SELLER. 
 

As a material inducement to Buyers to enter into this Agreement, Seller represents and 
warrants to Buyers as follows. 
 
2.1 Organization. Seller is a duly organized, validly existing and in good standing under the 
laws of the State of New Hampshire, with full power and authority to conduct its business as it is 
now conducted and to own, lease and operate its properties and assets. 
 
2.2 Required Action. All actions necessary to be taken by Seller in connection with the 
transactions contemplated by this Agreement have been duly and validly taken, and this Agreement 
has been duly and validly authorized, executed and delivered by Seller. Seller has the full right, 
authority, power and capacity to execute and deliver this Agreement and each agreement, document 
and instrument to be executed and delivered by or on behalf of it pursuant to, or as contemplated 
by this Agreement (collectively, the “Seller Documents”) and to carry out the transactions 
contemplated hereby and thereby. This Agreement and each other Seller Document constitutes the 
legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its 
respective terms, except as limited by (i) applicable bankruptcy, insolvency, reorganization, 
moratorium, and other laws of general application affecting enforcement of creditors’ rights 
generally and (ii) laws relating to the availability of specific performance, injunctive relief, or other 
equitable remedies. 
 
2.3 No Conflict. The execution, delivery, and performance by Seller of this Agreement and 
each other Seller Document does not and will not: (a) violate the Articles of Organization or by-
laws of Seller, in each case as amended to date, (b) constitute a violation of, or conflict with or 
result in any breach of, acceleration of any obligation under, right of termination under, or default 
under, any agreement or instrument to which Seller is a party or by which Seller or the Business 
Assets is bound except which will have been waived on or prior to the Closing, (c) violate any 
judgment, decree, order, statute, rule or regulation applicable to Seller, (d) require Seller to obtain 
any approval, consent or waiver of, or to make any filing with, any person or entity (governmental 
or otherwise), other than those that have been obtained or made or will be obtained or made prior 
to the Closing or (e) result in the any Lien on any of the Business Assets. 
 
2.4 Taxes. Seller has paid or caused to be paid all federal, state, local, foreign and other taxes 
and all deficiencies, or other additions to tax, interest, fines and penalties owed by it (collectively, 
“Taxes”), required to be paid by it through the date hereof, whether disputed or not. See Schedule 
2.4. Neither the Internal Revenue Service nor any other governmental authority (“Governmental 
Authority”) is now asserting or, to the knowledge of Seller, threatening to assert against Seller any 
deficiency or claim for additional Taxes. 
 
2.5 Compliance with Laws. Seller’s operation of the Business and the Business Assets is in 
compliance with all applicable statutes, ordinances, orders, rules and regulations promulgated by 
any federal, state, municipal or other governmental authority and Seller has not received notice of 
a violation or alleged violation of any such statute, ordinance, order, rule or regulation. 
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2.6 Title. Seller has good and marketable title to all of the Business Assets free and clear of all 
Liens. Upon the sale, assignment, transfer and delivery of the stock and Business Assets to Buyers 
hereunder and under the Seller Documents, there will be vested in Buyers good and marketable title 
to the Business Assets, free and clear of all Liens. 
 
2.7 Condition of Business Assets. To Seller’s knowledge, all of the tangible Business Assets 
are in good repair, have been well maintained and are in good operating condition, do not require 
any material modifications or repairs. The Business Assets constitute all of the assets and properties 
held for use by Seller to conduct the Business as presently conducted. 
 
2.8 No Litigation. Seller is not now involved in and, to the knowledge of Seller is not threatened 
to be involved in, any litigation or legal or other proceedings related to or affecting the Business or 
any of the Business Assets. The Business is not subject to any adverse order, injunction or decree 
of any court or federal, state, municipal or other governmental department, commission, board, 
agency or instrumentality. 
 
2.9 Financial Statements. Seller’s balance sheet as of December 31, 2023 and statement of 
income and expenses for the year then ended, and the same for the two prior calendar years of 2021 
and 2022 (collectively the “Financial Statements”) have heretofore been provided to the Buyers and 
are attached as Schedule 2.9. The Financial Statements are complete and correct in all material 
respects and present fairly the financial condition of the Business at the dates thereof and the results 
of operations of the Business for the period covered thereby. As of the date hereof, Seller has no 
liabilities or obligations of any kind with respect to the Business, whether accrued, contingent or 
otherwise, that are not disclosed in the Financial Statements. 
 
2.10 Consents. Except for the approval of Government Authorities in Section 5.11 (n) and 
Section 5.12(h), the receipts of which are preconditions to Closing, no approval or consent with any 
person or entity not a party to this Agreement is required to be obtained or made by Seller in 
connection with the execution and delivery of this Agreement and the Seller Documents and the 
consummation of the transactions contemplated hereby and thereby. 
 
2.11 Brokers. Seller has not retained any broker or finder or other person who would have any 
claim against any of the parties to this Agreement for a commission or brokerage fee in connection 
with this Agreement or the transactions contemplated hereby. 
 
2.12 Municipal Actions. There are no pending or, to Seller’s knowledge, threatened 
condemnation or eminent domain proceedings affecting any of the Business or Business Assets. 
 
2.13 Environmental Matters. Seller is operating the Business in compliance with all 
environmental laws. There is no pending or threatened litigation or claim asserted under any 
Environmental Laws relating to the Business Assets or the conduct of the Business. To Seller’s 
knowledge, Seller has not caused or contributed to any release of hazardous substances on, under 
or migrating to or from the Business Assets, and to Seller’s knowledge, there are no such releases 
caused by any third parties (including adjacent landowners or previous owners or operators of the 
Business). Seller is not currently investigating or remediating any environmental condition in 
connection with any of the Business Assets.  
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2.14 Preferential Rights. No persons, other than Buyers, have any right to acquire the Business 
or Business Assets or any part thereof, or any right of first refusal, option or other preferential right 
to purchase all or any portion of the Business or Business Assets. 
 
2.15 Accuracy of Information. Seller has provided Buyers with all information relevant to the 
Business that is in Seller’s possession or control, and to Seller’s knowledge, all such information is 
complete and correct. 
 
SECTION 3. REPRESENTATIONS AND WARRANTIES OF BUYERS. 
 

As a material inducement to Seller entering into this Agreement, Buyers hereby represent 
and warrants to Seller as follows: 
 
3.1 Organization. Buyers are natural persons with full power and authority to conduct the 
business as it is now conducted and to own, lease, and operate the properties and assets. 
 
3.2 Required Action. All actions necessary to be taken by Buyers in connection with the 
transactions contemplated by this Agreement have been duly and validly taken, and this Agreement 
has been duly and validly authorized, executed and delivered by Buyers.  Buyers have the full right, 
authority, power and capacity to execute and deliver this Agreement, the Note and each other 
agreement, document and instrument to be executed and delivered by or on behalf of it pursuant to, 
or as contemplated by this Agreement (collectively, the “Buyer Documents”) and to carry out the 
transactions contemplated hereby and thereby.  This Agreement and each other Buyer Document 
constitutes, or when executed and delivered will constitute, the legal, valid and binding obligations 
of Buyers enforceable in accordance with its respective terms, except as limited by: (i) applicable 
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting 
enforcement of creditors’ rights generally; and (ii) laws relating to the availability of specific 
performance, injunctive relief, or other equitable remedies. 
 
3.3 No Conflicts. The execution, delivery, and performance of this Agreement and each other 
Buyer Document does not and will not: (a) violate the Articles of Organization or by- laws of 
Buyers, as amended to date; (b) constitute a violation of, or conflict with or result in any breach of, 
acceleration of any obligation under, right of termination under, or default under, any agreement or 
instrument to which Buyer is a party or by which it is bound; (c) violate any judgment, decree, 
order, statute, rule or regulation applicable to Buyer; or (d) require Buyer to obtain any approval, 
consent or waiver of, or to make any filing with, any person or entity (governmental or otherwise), 
other than those that have been obtained or made or will be obtained or made prior to the Closing. 
 
3.4 Brokers. Buyers have not retained any broker or finder or other person who would have any 
claim against any of the parties to this Agreement for a commission or brokerage fee in connection 
with this Agreement or the transactions contemplated hereby. 
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SECTION 4. ADDITIONAL COVENANTS OF SELLER. 
 
4.1 Indemnification by Seller. 
 
(a) Seller will indemnify and hold harmless Buyers against and in respect of any and all losses, 
liabilities, costs, damages, assessments, taxes, judgments, deficiencies, and expenses of any nature 
whatsoever (including reasonable attorneys’ fees and other costs and expenses through all appeals) 
(collectively, “Damages”) based upon, arising out of or in connection with: any claim relating to (i) 
the operation of the Business before the Closing or (ii) any liability or obligation of Seller arising 
prior to Closing with respect to which claims or demands have been or will be made against the 
Seller. 
 
(b) If any third party shall notify Buyers with respect to any matter (a “Third Party Claim”) 
which may give rise to a claim for indemnification against Seller under this Section 4.1, then the 
Buyers shall promptly notify Seller in writing; provided, however, that failure to give notice will 
only relieve Seller of liability if Seller has suffered actual material prejudice by such failure. Seller 
will (i) subject to the following sentence, control the defense of any such claim; (ii) reimburse the 
Buyers for any reasonable legal expenses directly incurred in such defense, as such expenses are 
incurred; and (iii) have the right to consent to judgment on, or otherwise settle, an indemnified claim 
with the prior written consent of the Buyers, which consent will not be unreasonably conditioned, 
delayed, or withheld; provided, however, that the Buyers may withhold its consent if the judgment 
or settlement imposes an unreimbursed or continuing obligation on the Buyers or does not 
include an unconditional release of the Buyers.  The foregoing  notwithstanding, Seller 
shall have the right to control the defense of a Third Party Claim (and to continue to control the 
defense of such claim) only if (i) such claim involves only money damages and does not seek an 
injunction or other equitable relief, (ii) settlement of, or an adverse judgment with respect to, the 
Third Party Claim is not, in the good faith judgment of the Buyers, likely to establish a precedential 
custom or practice materially adverse to the continuing business interests of the Buyers, and (iii) 
the Seller conducts the defense of the Third Party Claim actively and diligently. 
 
SECTION 5. PRE-CLOSING COVENANTS AND CONDITIONS 
 
5.1 Marketing/Solicitation. Between the execution hereof and the date of Closing, Seller shall 
(a) not contract to sell the Business or Business Assets to any other person; (b) cease all efforts to 
market the Business to any other prospective Buyer thereof, directly or indirectly; and 
(c) inform any such prospective Buyer inquiring as to the status of the Business that the Business 
is under contract of sale to Buyers. Buyers and Seller agree to keep the terms of this Agreement 
and the Purchase confidential, except to the extent disclosure is necessary to obtain approval of the 
NHPUC. 
 
5.2 Government and Other Notices. Seller shall promptly notify Buyers of (a) any notices 
concerning the Business that Seller receives from any Governmental Authority; and (b) any 
litigation concerning the Business. 
 
5.3 Conduct Prior to Closing. Prior to the date of Closing, without the prior written approval 
of Buyers which shall not be unreasonably withheld, Seller will operate the Business and conduct 
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the Business in the ordinary course of business consistent with past practices and will use its best 
efforts to maintain and preserve the Business and Business Assets. 
 
5.4 Risk of Loss. The risk of loss in and to the Business and Business Assets shall remain vested 
in Seller until the date of Closing. 
 
5.5 Condemnation or Casualty. If prior to the date of Closing, any Business Asset is damaged 
or destroyed by casualty, or if any part of the Business Assets are subject to any eminent domain 
notice or proceeding by any Governmental Authority, then Buyers shall have the option exercisable 
by notice given to Seller, to either: (a) terminate this Agreement, whereupon all obligations of all 
parties hereto shall cease, and this Agreement shall be void and without recourse to the parties 
hereto except for provisions which are expressly stated to survive such termination; or (b) proceed 
with the purchase of the Business and Business Assets, and in such case, unless Seller shall have 
previously restored the Business Assets to the condition prior to the occurrence of any such damage 
or destruction, Seller shall pay over or assign to Buyers all amounts received or due (plus an amount 
equal to any deductible under any insurance policy covering the Business Assets) from, and all 
claims against, any insurance company or Governmental Authority as a result of such destruction 
or taking. 
 
5.6 Due Diligence Inspection Period. Buyers shall have the right, for a period of sixty (60) days 
following the signature hereof (the “Inspection Period”), to make physical inspections and tests of 
the Business Assets, and to examine other books and records maintained by Seller relating to the 
Business Assets at such place or places as such other books and records may be located to determine 
the acceptability thereof.  Seller shall immediately make available for review and shall deliver to 
Buyers complete and correct copies of all records, documentation and other information in their 
possession or control (or in the possession of Seller’s attorneys or other representatives) as Buyers 
may reasonably request concerning the ownership, use, operation, maintenance, repair and 
condition of the Business and Business Assets. Seller agrees to cooperate fully with Buyers’ due 
diligence, business, financial, legal, operational and engineering teams and to promptly respond to 
inquiries from them. 
 
5.7 Commercially Reasonable Best Efforts. Prior to the date of Closing, Seller shall use its 
commercially reasonable best efforts to cause the conditions precedent set forth herein to be fully 
satisfied. Prior to the date of Closing, Buyers shall use commercially reasonable best efforts to 
cause the conditions precedent set forth herein to be fully satisfied, including, but not limited to, 
any required consent of Buyers' current lender (if any). 
 
5.8 Supplemental Disclosure. Prior to the date of Closing, Seller shall promptly disclose in 
writing to Buyers any matter which was, or if existing at the date of this Agreement would have 
been, required to be set forth or described in a schedule. Any such disclosure by Seller pursuant to 
this Section shall be complete and correct and in a form acceptable to Buyers; and (b) shall not be 
deemed to amend or supplement any schedule with respect to any matter relating to any period prior 
to the date hereof. 
 
5.9 Avoiding Confusion Regarding Trade Names and Non-Competition. After the Closing, 
Seller will not, directly or indirectly, for itself or any other person, offer water supply or distribution 
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services or hold itself out as being in the water supply or distribution business, or in any other way 
compete with the water supply and distribution business to be carried on by the Buyers. 
 
5.10 Cooperation Regarding Receivables. From and after the date of Closing, each Party shall 
collect, account for, and send to the other Party, any notices or payments received by such Party 
relating to an account receivable incurred during the other Party’s ownership of the Business. 
 
5.11 Conditions Precedent to the Obligations of Buyers. The obligations of Buyers to 
consummate the transaction contemplated by this Agreement are subject to the fulfillment, 
satisfaction or waiver, at or prior to the date of Closing, of each of the following conditions 
precedent: 
 
(a) Representations and Warranties. The representations and warranties of Seller contained in 
this Agreement, and any certificate or document delivered by Seller to Buyers pursuant to the 
provisions hereof, including but not limited to the absence of any litigation pending or threatened, 
before any court or Governmental Authority which could have an adverse effect on the Business 
or the transactions contemplated hereby; shall be true and correct at the time of execution hereof 
to the extent required by the terms hereof and shall be true and correct on the date of Closing as if 
made on and as of such date; 
 
(b) Performance. Seller shall have performed and complied with all agreements, covenants, 
obligations and conditions required by this Agreement to be performed or complied with by them 
prior to or on the date of Closing in the manner and within the time periods set forth herein; 
 
(c) Closing Certificate. Seller shall have executed and delivered a certificate dated the date of 
Closing certifying that the conditions specified herein to be fulfilled by the Seller have been 
fulfilled; 
 
(d) Closing Documents. Seller shall have executed, acknowledged, and delivered the Bill of 
Sale and such deeds, endorsements, and other good and sufficient instruments of sale, conveyance, 
transfer and assignment, in form and substance reasonably satisfactory to Buyers and their counsel 
(it being acknowledged that all documents that will be recorded shall be in a form capable of being 
properly recorded in the appropriate public recording office in accordance with all applicable laws), 
sufficient to sell, convey, transfer and assign to Buyers title to the Business and Business Assets 
free of all encumbrances (said deeds of transfer are attached hereto as Exhibit A); 
 
(e) Other Documents and Activities. Seller shall have executed and delivered all other 
documents and certificates required to be delivered by Seller under the provisions of this 
Agreement and any other document; 
 
(f) Discharge and Release of Encumbrances, if Any. Seller shall have paid and discharged all 
those amounts owed to each holder of indebtedness for borrowed money of Seller that, if not paid 
and discharged on or prior to the date of Closing, would prevent the Business and Business Assets 
from being transferred to Buyers free and clear of all encumbrances. Seller shall have also: (i) 
delivered a payoff letter (in a form reasonably satisfactory to Buyers ) from each holder of 
indebtedness to be discharged indicating the amount required to discharge in full such indebtedness 
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on the date of Closing; (ii) delivered recordable releases, deeds of cancellation of mortgages, 
mortgage satisfaction pieces, or termination statements of any and all; and (iii) made arrangements 
for the execution and presentation for recordation of same in the appropriate public recording offices 
on the date of Closing; 
 
(g) Certificates. Seller shall have executed and delivered a certificate, appended to which shall 
be copies of resolutions, duly adopted by the member of Seller, which shall be in full force and 
effect on the date of Closing, authorizing the execution, delivery and performance by Seller of this 
Agreement and any other document and the consummation of the transactions contemplated hereby 
and thereby; 
 
(h) Information for Tax Filings. Seller shall have delivered all certificates and information 
necessary to make all required tax filings, executed by Seller; 
 
(i) Good Standing Certificates. Seller shall have delivered certificates, dated as of a date not 
earlier than ten (10) days prior to the date of Closing, certifying as to the good standing of Seller 
and payment of all applicable taxes, issued by the appropriate officials of the State of New 
Hampshire; 
 
(j) Delivery of Files. Seller shall have made available to Buyers all documentation and files 
(including any due diligence items relating to the Business and Business Assets in all mediums in 
which they exist (whether it be hard copy documentation and files, electronic documentation and 
files, disks, scanned images, etc.) and have arranged for the delivery of the same, at Buyers’ 
expense, to a location designated by Buyers within fifteen (15) days after the date of Closing; 
 
(k) Communication with Customers. Seller shall have delivered to Buyers a joint letter 
(prepared by Buyers but mutually acceptable to Seller and Buyers) executed by Seller to be sent to 
all counterparties under any customer contracts notifying such parties of the consummation of the 
transaction contemplated by this Agreement and with respect to such customer contract letters, 
instructing such persons to begin sending payments due under the customer contracts directly to 
Buyers; 
 
(l) FIRPTA Certificate. Seller shall have delivered a certificate of Seller’s non-foreign status 
in accordance with U.S. Treasury Regulations Section 1.1445-2(b)(2). In the event Seller fails to 
provide Buyers with such certificate, Buyers shall be entitled to withhold pursuant to Section 1445 
of the Code a portion of the Purchase Price; 
 
(m) No Changes. There shall have been no material adverse change in the condition (financial 
or otherwise) of the Business, the Business Assets, any other assets or prospects of the Seller; 
 
(n) Governmental Authorizations. Buyers shall have obtained all Governmental 
Authorizations required for Buyers to operate the Business following the Closing, including but 
not limited to any and all necessary approvals from the NHPUC, in a form satisfactory to Buyers 
and their counsel pertaining to the NHPUC’s approval. 
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(o) Settlement Statement.  Seller shall have executed and delivered the Settlement 
Statement. 
 
5.12 Conditions Precedent to the Obligations of Seller. The obligations of Seller to consummate 
the transaction contemplated by this Agreement are subject to the fulfillment, satisfaction or waiver, 
at or prior to the date of Closing, of each of the following conditions precedent: 
 
(a) Representations and Warranties.  The representations and warranties of Buyers 
contained in this Agreement, and any certificate or document delivered by Buyers to Seller 
pursuant to the provisions hereof shall be true and correct on the date of Closing as if made on 
and as of such date; 
 
(b) Performance. Buyers shall have performed and complied with all agreements, covenants, 
obligations, and conditions required by this Agreement to be performed or complied with by it prior 
to or on the date of Closing in the manner and within the time periods set forth herein; 
 
(c) Closing Certificate. Buyers shall have executed and delivered a certificate dated the date of 
Closing certifying that the conditions specified herein have been fulfilled; 
 
(d) Payment of Purchase Price. Buyers shall have delivered (or be willing, ready and able to 
deliver) the Purchase Price; 
 
(e) Other Documents and Activities. Buyers shall have executed and delivered all other 
documents and certificates required to be delivered by Buyers under the provisions of this 
Agreement and any other document; 
 
(f) Secretary’s Certificate. Buyers shall have executed and delivered a Secretary’s Certificate, 
appended to which shall be the applicable documentation evidencing that the execution, delivery 
and performance by Buyers of this Agreement and any other document and the consummation of 
the transactions contemplated hereby and thereby have been approved; 
 
(g) Settlement Statement. Buyers shall have executed and delivered the Settlement Statement; 
and 
 
(h) Governmental Authorizations. Seller shall have obtained all Governmental Authorizations 
required for Seller to sell the Business, including but not limited to, any and all necessary approvals 
from the NHPUC, in a form satisfactory to Seller. 
 
SECTION 6. NOTICES. 
 
All notices and other communications required to be given hereunder, or which may be given 
pursuant or relative to the provisions hereof, will be in writing and will be deemed to have been 
given when delivered in hand or mailed, postage prepaid, by first class United States mail, certified 
return receipt requested as follows: 
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If to Seller:  Jim Ingram 
Mill Brook Village Water System, LLC  
1519 Rt 6A 
S. Dennis, MA 02660  
 
with a copy to: 

 
Marcia A. Brown 
NH Brown Law, PLLC 
20 Noble Street 
Somersworth, NH 03878 
(603) 219-4911 
mab@nhbrownlaw.com 
 

If to Buyers:  Justin Ahman 
  P.O. Box 474 
  Somers, MT 59932 
  Attention: Justin Ahmann 
  (406) 393-2127 
  (712) 790-3145 (Cell) 
  justin@apec-mt.com 
 
or to such other substitute address as designated by the applicable Party in a written notice 
provided in accordance with this Section 6. 
 
SECTION 7.  MISCELLANEOUS. 
 
7.1 Assignability: Effect. This Agreement will not be assignable by Buyers or Seller except 
with the written consent of the other, which consent will not be unreasonably delayed, conditioned, 
or withheld. This Agreement will be binding upon and will inure to the benefit of, the parties hereto 
and their respective successors and assigns. 
 
7.2 Headings. The subject headings used in this Agreement are included for purposes of 
convenience only and will not affect the construction or interpretation of any of its provisions. 
 
7.3 Amendments: Waivers. This Agreement may not be amended or modified, nor may 
compliance with any condition or covenant set forth herein be waived, except by a writing duly and 
validly executed by Buyers and Seller or, in the case of a waiver, the party waiving compliance. No 
delay on the part of any Party in exercising any right, power or privilege hereunder will operate as 
a waiver thereof, nor will any waiver on the part of any Party of any such right, power or privilege, 
or any single or partial exercise of any such right, power or privilege, preclude any further exercise 
thereof or the exercise of any other such right, power or privilege. 
 
7.4 Entire Agreement. This Agreement, together with the schedules, attachments and exhibits 
hereto, constitutes the entire agreement between the Parties with respect to the subject matter hereof 
and supersedes and cancels any and all prior or contemporaneous arrangements, understandings 
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and agreements between them relating to the subject matter hereof. 
 
7.5 Severability. In the event that any provision or any portion of any provision of this 
Agreement will be held to be void or unenforceable, then the remaining provisions of this Agreement (and 
the remaining portion of any provision held to be void or unenforceable in part only) will continue in full 
force and effect. 
 
7.6 Governing Law. This Agreement and the transactions contemplated hereby will be 
governed and construed by and enforced in accordance with the laws of the State of New 
Hampshire. 
 
7.7 Counterparts. This Agreement may be executed in two or more counterparts, each of which 
will be deemed an original and all of which will constitute the same instrument. 
 
7.8 [INTENTIONALLY LEFT BLANK] 
 
7.9 Expenses. Each Party will pay its own expenses incident to the negotiation, preparation and 
performance of this Agreement and the transactions contemplated hereby, including all fees and 
expenses of its counsel and accountants for all activities of such counsel and accountants undertaken 
pursuant to this Agreement, whether or not the transactions contemplated hereby are consummated. 
 
7.10 Further Assurances. Each of the parties hereto, from time to time after the date of Closing, 
will execute, acknowledge and deliver such other instruments of conveyance and transfer and will 
take such other actions and execute and deliver such other documents, assignments, deeds, 
certifications and further assurances as any party hereto may reasonably require to carry out, 
evidence and confirm the intended purposes of this Agreement or the transactions contemplated 
hereby. 
 
7.11 Effect of Termination. This Agreement may be terminated and the transactions 
contemplated herein may be abandoned by: (a) the mutual written consent of Seller and Buyers; 
(b) the Buyers for failure of any condition set forth in Section 5.11 above; or (c) the Seller for failure 
of any condition set forth in Section 5.12 above. In the event of the termination of this Agreement 
pursuant to any specific provision of Section 5 above, written notice thereof will forthwith be given 
to the other party or parties specifying the provision hereof pursuant to which such termination is 
made, and this Agreement will forthwith become null and void, and there will be no liability on the 
part of Seller or Buyers or their respective directors, officers, employees, shareholders, 
representatives, agents or advisors. Nothing contained in this Section will relieve Seller or Buyers 
from liability for willful breach of this Agreement or any fraudulent or unlawful act. 
 
7.12 Survival of Representations, Warranties and Agreements. The representations and 
covenants and agreements contained in this Agreement will survive the Closing or termination of 
this Agreement, as the case may be, and will continue until they terminate in accordance with their 
terms. 
 
7.13 Effective Date. This Agreement is executed by the parties as of the dates set forth below 
and shall be effective upon the date of the last to sign. 
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7.14 Telefacsimile/Electronic Mail Signatures/Counterparts. A telefacsimile or electronic mail 
signature shall be deemed an original. The parties acknowledge and agree that this Agreement may 
be executed in several counterparts, each of which shall constitute an original for all purposes. 
 

Seller and Buyers have caused this Asset Purchase Agreement to be executed as a sealed 
document as of the date first above written. 
 
BUYER: 
 
Date:  2024 
 
 

 By:  
Justin Ahmann 

 
BUYER: 
 
Date:  2024 
 

 By:  
Marc Liechti 

 
 
 
SELLER: MILL BROOK VILLAGE WATER SYSTEM, LLC 
 
Date:  2024 
 
 

 By:  
James R. Ingram, Sole Member, duly authorized 
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EXHIBIT A 

MBVWS to Leichti/Ahmann Purchase Agreement  

BILL OF SALE 
 

KNOW ALL MEN BY THESE PRESENTS, that MILL BROOK VILLAGE WATER 
SYSTEM, LLC, a New Hampshire limited liability company, with a mailing address of 1519 
Rt 6A, South Dennis, MA 02660, ("Seller"), for consideration paid, hereby grants, transfers, 
assigns and delivers unto Marc Liechti and Justin Ahmann, individuals, with a mailing address 
of P.O. Box 474 Somers, Montana 59932, ("Buyers"), all and the sole and exclusive right, 
title and interest in and to certain personal property and rights, associated with a certain public 
water system (the "Business") situate in the Town of Thornton, County of Grafton and State of 
New Hampshire, including, but not limited to the following: 

 
All assets currently used by Seller in connection with its water supply and distribution business, 
including but not limited to the following: 

 
1. Seller’s customer lists and records. 

 
2. All permits, licenses or other rights, if any, granted by governmental authorities that are 

used or necessary for the lawful operation or ownership of the Business, insofar as same 
can be assigned. 

 
3. All equipment and supplies, furniture, and fixtures, and other assets used in connection 

with the Business. 
 
4. The entire utility plant in service, including: structures and improvements; wells and 

springs; pumping equipment; meters and meter installations; and water treatment 
equipment. 

 
For avoidance of doubt, the water system referred to herein is known as "Mill Brook Village 
Water System" and became a public water system pursuant to Order No. 25,754 of the State of 
New Hampshire Public Utilities Commission, effective as of January 1, 2015. 

 
Seller hereby covenants with Buyer that it is the lawful owner of said personal property 

and that same are free from all encumbrances; that it has good right to transfer and assign same 
as so said; and that it will warrant and defend against the lawful claims and demands of all 
persons whomsoever. The personal property conveyed hereby is transferred in condition "as is" 
without any warranties, express or implied, except as to title. 



IN WITNESS WHEREOF, Seller has hereunto caused its name to be set this  day of 
 2024. 

 
 

MILL BROOK VILLAGE WATER 
SYSTEM, LLC, 

 
By;  

 

Witness James Ingram, Sole Member 
duly authorized 

  



LIMITED ASSIGNMENT OF DECLARANT’S RIGHTS 

BROOKSIDE HOLLOW, A SUBDIVISION; 
MILL BROOK VILLAGE, A SUBDIVISION AND 

THE FALLS AT MILL BROOK, A CONDOMINUM 
SITUATE IN THORNTON, NEW HAMPSHIRE 

 
MILL BROOK VILLAGE WATER SYSTEM, LLC, a New Hampshire limited 

liability company, with a mailing address of 1519 Rt 6A, South Dennis, MA 02660, 
(“MBVWS”), for value received, do hereby transfer, assign and set over unto Marc Liechti and 
Justin Ahmann, individuals, with a mailing address of P.O. Box 474 Somers, Montana 
59932, (“Buyers”), all and the sole and exclusive right, title and interest in and to certain 
personal property and rights, associated with a certain public water system (the “Water 
System”) situate in the Town of Thornton, County of Grafton and State of New Hampshire, 
under the following: 

 
Brookside Hollow 

A. Declaration of Covenants, Reservations, Restrictions and Easements, recorded in the 
Grafton County Registry of Deeds at Book 1952, Page 796 and Bylaws recorded at 
Book 1952, Page 810. 

 
B. Amendment to Declaration of Covenants, Reservations, Restrictions and Easements, 
recorded in said Registry at Book 3044, Page 0858. 

 
C. Amendment to the By-Laws of Brookside Hollow, recorded in said Registry at Book 
3698, Page 0597. 

D. Amendment to Declaration of Covenants, Reservations, Restrictions and Easements 
for Brookside Hollow, recorded in said Registry at Book 4107, Page 0056. 

E. Second Amendment to Declaration of Covenants, Reservations, Restrictions and 
Easements for Brookside Hollow, recorded in said Registry at Book 4163, Page 901. 



F. Assignment of Declarant’s Rights, recorded in said Registry at Book at 4482, Page 
633. 

 
G. Amendment to Declaration of Covenants, Reservations, Restrictions and 
Easements for Brookside Hollow, recorded in said Registry at Book at 4560, Page 378. 

 
Mill Brook Village 

A. Declaration of Covenants, Restrictions, Reservations and Easements for Mill Brook 
Village, recorded in the Grafton County Registry of Deeds at Book 1950, Page 0595 
and Bylaws recorded at Book 1950, Page 608. 

 
B. Amendment to Declaration of Covenants, Restrictions, Reservations and Easement 
for Mill Brook Village, Thornton, New Hampshire, recorded in said Registry at Book 
2712, Page 0761. 

 
C. Assignment of Declarant’s Rights, recorded in said Registry at Book 2717, Page 
0764. 

 
D. Second Amendment to Declaration of Covenants, Restrictions, Reservations and 
Easements for Mill Brook Village, Thornton, New Hampshire, recorded in said Registry 
at Book 3540, Page 0085. 

The Falls at Mill Brook, A Condominium 
A. Declaration of The Falls At Mill Brook, A Condominium, recorded in the Grafton 

County Registry of Deeds at Book 4463, Page 145; including Appendix A, 
Description of Submitted Land; Appendix B, ByLaws; Appendix C, Unit Key 
 

Limited Assignment of Declarant’s Rights in Brookside Hollow, Mill Brook Village and 
The Falls at Mill Brook from Mountain River Development Associates to MBVWS. 
Limited Assignment of Declarant’s Rights Brookside Hollow, a Subdivision; Mill Brook 
Village, a Subdivision; and The Falls At Mill Brook, A Condominium, recorded in the 
Grafton County Registry of Deeds at Book 4482, Page 635. 

 
Without limiting the generality of the foregoing, it is expressly and explicitly understood and 
agreed that it is the intention of the parties that certain rights of the Declarant relative to the 
Water System only as further described and defined in the above Declarations are being 
assigned, transferred and set over hereby. Included without limitation are the perpetual right 
and easement to install, maintain, repair, relocate, and construct, pipes, pipelines, pump facilities, 
buildings of a non-residential nature, useful or convenient to the distribution of water as reserved 
to the Declarant under each of the above Declarations. 

 
For avoidance of doubt, the Water System referred to herein is known as "Mill Brook 

Village Water System" and became a public water system pursuant to Order #25,754 of the State 
of New Hampshire Public Utilities Commission (“PUC”), effective as of January 1, 2015. The 
Water System is subject to oversight by the PUC. 



For further avoidance of doubt, the rights being transferred and assigned hereby are 
limited to only such rights as are necessary or required to own and operate the Water System. 
This instrument is not intended to operate as a general assignment of rights of Declarant under 
the above Declarations. 

 
IN WITNESS WHEREOF, Mill Brook has hereunto caused its name to be set this   

day of  2024. 
 

MILL BROOK VILLAGE WATER 
SYSTEM, LLC, 

 
By;  

 

Witness James Ingram, Sole Member 
duly authorized 

 
 

 
STATE/COMMONWEALTH OF  ) 
COUNTY OF  ) ss. 

 
On this  day of  , 2024, before me, the undersigned 

Notary Public, personally appeared JAMES INGRAM AS THE SOLE MEMBER OF MILL 
BROOK VILLAGE WATER SYSTEM, LLC, a New Hampshire limited liability company, 
and proved to me through satisfactory evidence of identification, which was 
 , to be the person whose name is signed on the within instrument, 
and acknowledged to me that he executed same as his voluntary act and deed, on behalf of said 
limited liability company, as such sole member, being authorized so to do for the purposes set 
forth therein. 

 
 

Notary Public 
My Commission expires: 



Schedule 1.1 
 

MBVWS to Leichti/Ahmann Purchase Agreement  
 

Business Assets 
 
All assets currently used by Seller in connection with its water supply and distribution business, 
including but not limited to the following: 

 
1. The sole and exclusive right, title, and interest in and to the Seller’s customer lists and 

records 
 

2. All permits, licenses or other rights, if any, granted by governmental authorities that are 
used or necessary for the lawful operation or ownership of the Business insofar as same 
can be assigned. 

 
4. All equipment and supplies, furniture, and fixtures, and other assets used in connection 

with the Business 
 

5. All utility plant in service, including: structures and improvements; wells and springs; 
pumping equipment; meters and meter installations; and water treatment equipment. 

 
6. All property rights held by Seller in connection with the water system, including the 

below declaration of covenants, reservations, restrictions, easements, assignments, and 
amendments; transfers of which to Buyer will occur at the time of closing. 

 
Brookside Hollow 

A. Declaration of Covenants, Reservations, Restrictions and Easements, Book 1952, 
Page 796. 

 
B. Amendment to Declaration of Covenants, Reservations, Restrictions and Easements, 
Book 3044, Page 0858. 

 
C. Amendment to the By-Laws of Brookside Hollow, Book 3698, Page 0597. 

D. Amendment to Declaration of Covenants, Reservations, Restrictions and Easements 
for Brookside Hollow, Book 4107, Page 0056. 

E. Second Amendment to Declaration of Covenants, Reservations, Restrictions and 
Easements for Brookside Hollow, Book 4163, Page 901. 

F. Assignment of Declarant’s Rights to Brookside Hollow, Book 4482, Page 633. 

G. Amendment to Declaration of Covenants, Reservations, Restrictions and 
Easements for Brookside Hollow, Book 4560, Page 378. 



The Falls at Mill Brook, A Condominium 
A. Declaration of The Falls At Mill Brook, A Condominium, Book 4463, Page 145. 

Including: Appendix A, Description of Submitted Land 
Appendix B, ByLaws 
Appendix C, Unit Key 

 
Mill Brook Village 

A. Declaration of Covenants, Restrictions, Reservations and Easements for Mill Brook 
Village, Book 1950, Page 0595. 

 
B. Amendmernt to Declaration of Covenants, Restrictions, Reservations and Easement 
for Mill Brook Village, Thornton, New Hampshire, Book 2712, Page 0761. 

 
C. Assignment of Declarant’s Rights, Book 2717, Page 0764. 

 
D. Second Amendment to Declaration of Covenants, Restrictions, Reservations and 
Easements for Mill Brook Village, Thornton, New Hampshire, Book 3540, Page 0085. 

 
 

Limited Assignment of Declarant’s Rights in Brookside Hollow, Mill Brook Village and 
The Falls at Mill Brook from Mountain River Development Associates to MBVWS. 

 
Limited Assignment of Declarant’s Rights Brookside Hollow, a Subdivision; Mill Brook 
Village, a Subdivision; and The Falls At Mill Brook, A Condominium, Book 4482, Page 
635. 



Schedule 1.3 

MBVWS to Liechti /Ahmann Purchase Agreement  

Statement of Good and Marketable Title 
 
 
Seller warrants to Buyers good and marketable title to all of the assets of the Business and that 
they are free and clear of all claims, mortgages, pledges, security interest, charges, liens, 
restrictions and encumbrances of any kind.  There have never been any claims, mortgages, 
pledges, security interest, charges, liens, restrictions and encumbrances of any kind related to the 
assets of the Business in the history of Mill Brook Village Water System L.L.C. 



CONFIIDENTIAL 

Schedule 1.6 

MBVWS to Liechti /Ahmann Purchase Agreement 

Purchase Price Allocation 

 
Buyers and Seller will each use the following information to complete their respective 

Form 8594 to report the sale of the Assets. The parties will complete the foregoing schedule in 
accordance with the requirements of §1060 of the Internal Revenue Code of 1986, as amended, 
the regulations promulgated thereunder, and the instructions to Form 8594. 

 
1. Seller’s EIN is 81-1697222 Buyer’s SS #‘s are Justin Ahmann 482-13-7675 

 
Marc Liechti 602-18-5130 

 
2. The date of sale will be the date of the Closing. 

 
3. The total sales price of the Assets will be equal to the Purchase Price (as set forth in 

Section 1.7 of the Agreement). 
 

Aggregate 
fair market value Allocation of 

4. Assets (actual amount for Class I) sales price* 
 

Class I $0.00 $0.00 

Class II $0.00 $0.00 

Class III $52,000 $52,000 

Class IV   

Class V   

Vehicle, containers, furniture &equipment   

Class VI and VII   

Total   
 

4. The boxes for the questions set forth in Section 5 of Form 8594 will both be checked 
“yes.” 

 

Text



CONFIIDENTIAL 

5. The box for the question set forth in Section 6 of Form 8594 will be checked “no.” 
 

This allocation is an estimate and may change at closing depending on the then-current financials 
of the Business. 



Schedule 2.4 

MBVWS to Liechti/Ahmann Purchase Agreement  
Taxes 

 

 
Seller has paid or caused to be paid all federal, state, local, foreign and other taxes and all 
deficiencies, or other additions to tax, interest, fines and penalties owed by it (collectively, 
“Taxes”), required to be paid by it through the date hereof, whether disputed or not. Neither the 
Internal Revenue Service nor any other governmental authority (“Governmental Authority”) is 
now asserting or, to the knowledge of Seller, threatening to assert against Seller any deficiency 
or claim for additional Taxes. 



Purchase Agreement  

Schedule 2.9 

 
Seller’s Financial Statements (NHPUC Annual Reports) 

 
 

Mill Brook Village Water System, LLC – 2021 Annual Report (Attached) 

Mill Brook Village Water System, LLC – 2022 Annual Report (Attached) 

Mill Brook Village Water System, LLC – 2023 Annual Report (Attached) 
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Attachment ___ 
Proposed Notice Letter 

 
May ___, 2024 

 
[Customers and  
Board of Selectmen 
Town of Thornton 
16 Merrill Access Road 
Thornton, NH 03285] 
 

Re: Mill Brook Village Water System 
 Proposed Sale of System 

 
Dear Board Members: 
 
 This letter is to advise you that Marc Liechti and Justin Ahmann, private investors from 
Montana, along with James Ingram, the current owner of Mill Brook Village Water System, have 
filed a petition with the State of New Hampshire Public Utilities Commission to transfer the 
ownership from James Ingram to Marc Leichti and Justin Ahmann.  This water system is located 
within the Town of Thornton and serves 44 customer accounts. 
 
 The purpose of this letter is to inform you of the proposed ownership transfer and the 
Commission’s proceeding in which it will consider the proposed transaction.  This letter is to 
also provide you with a name and contact information in the event you have any questions 
concerning the proposed transaction.  Filings made in this proceeding will also be available on 
the Commission’s web site: www.puc.nh.gov under the virtual file room for the 2024 dockets. 
 
 If you have any questions, please do not hesitate to call me at ___________ or email me 
at _____________. 
 
       Very truly yours, 
 
 
 
       James Ingram, _______ 
       Mill Brook Village Water System, LLC   


