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fourteen-year-old exposed towasbelief that the victimreasonable
bodily injury. police possessed probableof serious Id. Thethe risk

arrest.cause to

subsequentWe in that the in­add conclusion defendant’s
felony a(endangeringadictment and conviction of the welfare of

child) different which basis for the arrestfrom that formed the
(criminal restraint) probabledoes not vitiate cause. The officer need

felonyonly possess probable a hadcause to believe that been
felony subject subsequentcommitted. That need not be the of the

:13; McNamara,594:10,11(a), see 1conviction. See RSA also R. New
Hampshire 149,Practice, Criminal Practice and Procedure §

(1980).at 93

Affirmed.

All concurred.
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P.A.,Sheehan, Phinney, (Peter F. KearnsBass & Green of Exeter
orally), plaintiff.the brief for theon and

Tober, (Stephenof L. Tober on the briefAeschliman & Portsmouth
orally),and for the defendants.
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estate, plaintiffdisputecuriam. In this over real thePer
granting of motion theappeals the the defendants’ to dismiss and

byright jury Superiorplaintiff’sthe to a trial thedenial of Court
J.).0O’Neil, plaintiffWe hold that did not state a cause ofthe action

and affirm.therefore
Toyota dealershipplaintiff operates propertya onThe leased

abuttingEnterprises, (F.A.D.) Spauldingand thefrom F.A.D. Inc.
Turnpike land-holding companyin Portsmouth. F.A.D. is a which

land,only dealershipplaintiff’s theowns and leases not the where
located, adjacent plaintiff’s dealershipis but land to the thewhich

complex plan develop.of toowners the OMNE Mall
12, 1984,petition January asking,aplaintiffThe filed on or about

alia, lease,inter that be havethe defendants found to breached the
enjoined transferringtemporarily parcelbe from the thethat

leases,plaintiff convey plaintiff.be thatand ordered to land to the
petition following F.A.D.; CapitalThe named the defendants:

Management Corporation (C.M.C.), partnera in OMNE Partners
II; Flynn, F.A.D.;president PhillipThomas E. stockholder and of

Baker, C.M.C.;G. stockholder and treasurer of and OMNE Part-
II, developers complex.ners the of OMNE Mallthe

against FlynnproceedingsAll byThomas were resolved
agreement August 11, result, longerdated 1986. As a ishe no a

purposes dispositionfornamed defendant of final of this case.
plaintiffThe Toyota dealershipleased the land on thewhich

operated, pursuant agreementto an with F.A.D. onexecuted
4,August agreement, by1976. The lease modified lettera of the

date, provisionsame plaintiffincluded a rightthat the would have a
of first refusal parcelshould F.A.D. decide sellto the that the
plaintiff lease,leases. At the oftime the execution of the the
plaintiff’s parcel parcel partand the OMNE were anof undivided
tract which could not be approval,sold without subdivision
according Zoningto the Portsmouth Ordinances. Subdivision
approval grantedwas after November 1983.

22, 1978,On November the F.A.D. board of directors tovoted
plaintiff option buyoffer the parcel leasingan to the it was for

$200,000, requireand $10,000to it depositto make a in order to
plaintiffdo signed agreement.so. The never option Augustthe On

13, 1981, plaintiff parcelF.A.D. offered to sell the both the it was
leasing $950,000.and parcelthe OMNE for offerThe was not
accepted.

May 7, 1982, agreementOn F.A.D. executed an with C.M.C.
granting option 30,it an parcel beginningto lease the OMNE June
1982, right purchasewith the to it yearwhen the lease terminated a
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plaintiffagreement the condition that theThe containedlater.
parcelpossessed right first for the which it wasthe of refusal

leasing.
potentialplaintiff apprised1982, the was ofIn December

mightplansdevelopment plans Mall, as those affectfor the OMNE
concerningplaintiff’s parcel. There was additional discussionthe

converting rightplaintiff’spossibility of first refusal intoof thethe
attorneyplaintiff’soption. discussion,this thean As a result of

provided depositagreement for a of for thean whichdrafted $1.00
Flynnparcel.purchaseoption indicated that he wouldto the leased

sign agreementunwilling behalf, noan on F.A.D.’s andto suchbe
present filed.until the suit wasfurther discussion ensued

agreementJuly 1983, to25, executed anF.A.D. and C.M.C.On
option purchase propertythe under theto leasedextend C.M.C.’s

Additionally,May agreement 15,1983.7,1982 C.M.C.until October
Septembergranted option purchase F.A.D.’s stock. Onan towas

option,1983,2, the stock wasexercised the stock andC.M.C.
plaintiff’s parcel, however,theF.A.D. continues to owntransferred.

plaintiff’s inis still effect.and the lease
primary inwhether the court erredissue before us is trialThe

groundgranting theto dismiss on the thatthe defendants’ motion
granted.uponplaintiff claim which relief could befailed to state a

rightpetition, plaintiff it itsthe asserted that was deniedIn its
purchase it from F.A.D. It alsoto the land leasedof first refusal

intentionallyargued the terms of thedefendants breachedthat the
plaintiff right operateintentionally deprived toofand the itslease

chapterbusiness, RSAa in violation of 356.
allegationsplaintiff’sthe and counter-defendants deniedThe

plaintiff’s were a misuse and abuse ofthe claimsclaimed that
process interference with the interests of theand an intentional

developing The Thomasin the OMNE Mall. defendantdefendants
portionsFlynn separate ofanswer and denied the materialfiled a

allegations.plaintiff’sthe
plaintiff the andThe filed its answer to defendants’ counterclaims

jurya filed a motionits motion for trial. The defendantswas denied
grantinggranted.dismiss, thecourt We affirmwhich the trialto

of that motion.
ruling dismiss, the court must determineIn on a motion to

pled the law to constitutethe facts as are sufficient underwhether
Hooksett, 34,125a of See Hartman v. Town N.H.cause action. of

Volkswagen(1984); America,12,35, v. 12513 Hamilton480 A.2d of
rigorously(1984).561, 562, 1116, It484 A.2d 1117 mustN.H.

complaint whether, face,on itto determine its assertsscrutinize the
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pre-trial, inquirya cause of action. What is involved is a threshold
complaint against applicablethat tests the facts in the the law. See

James, (1965).F. Civil Procedure 7:13§

RightI. Breach Firstof of Refusal

pleading plaintiff’sIn I appellateCount of a that even the
“meager” brief, alleges:in plaintiffcounsel describes as its the

property uponA. That it leases the which its business
operates pursuantfrom the Defendant F.A.D. to the

August 4,terms of a Lease executed on 1976.
August 4, 1976,B. That also on the ofPresident F.A.D.

incorporatingsent a letter to the Plaintiff additional
provisions providing rightinto the Lease and ... a

purchase propertyto the uponPlaintiff to the which
operatesthe Plaintiff should the Defendant F.A.D.

propertydecide to offer the for sale.
Lease,C. In direct violation of the . . . the Defendant

property C.M.C.,F.A.D. to sell the to with theoffered
being inmade 1982.offer

(Emphasis added.) certainly rulingIt is true that on a motion“[i]n
dismiss, properly pleaded byto plaintiffall facts the are deemed

true, and all reasonable inferences derived therefrom are construed
favorably plaintiff.”most to the Weld Power Industries v. C.S.I.

Technologies, 121, 123,124 568,N.H. (1983).467 A.2d 569 It is
equally true, however, acceptthat a court “need not instatements

complaint merelythe which are conclusions of law.” Chasan v.
Village Eastman, 807, 814, 16,District 128 N.H. 523 A.2d 20of
(1986) (quoting Springs Dist.,Mt. Water Co. v. Mt. Lakes Vill. 126

199, 200-01, 647,N.H. 489 A.2d (1985)).649

pleadingThe weakness in the above concerns the word
“offer,” legalwhich is of givencourse a term of art. Whether a
factual transaction question law,is or is not an “offer” is a of and

represents nothingits use here legalbóñdusiohmore than a which
requiredthe trial accept.court was not plaintiffto The should

pled specificrather have supportfacts which could the ultimate
legal conclusion that an offer had been example,made—for the
language used in the transaction and the circumstances surround­
ing the generallycommunication of the “offer.” Williston,See 1 S.
A Treatise on the Law of Contracts (3d 1957).37-39 ed. As§§

languagethe complaint indicates,of plaintiffthe pledthe has not
such facts. I “pleadCount thus fails to sufficient facts to form a
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asserted,” Springs supra, mustMt andfor the cause of actionbasis
concluded, consider thewe need nothave soBecause wefail.

“triggered” theF.A.D. stocksale of thequestion of whether the
byrefusal, below theright an issue disclaimedplaintiff’s of first

properly us.plaintiff and not before

with ContractII. Tortious Interference

manner, plaintiff’sIIstriking of theCountIn even morean
conclusion,legalnothing a baldmore thanpetition constitutes

pleading, to wit:support the face of theutterly factual ondevoid of
the,interference with—constituteof the defendants“The acts

“Althoughplaintiff.”andF.A.D.relations betweencontractual
alleged I,in Count these “facts”“facts”incorporatesII theCount

legaL incontainedbegin support the conclusionsimply todo not
II.Count

following argumentbrief, insuDDortplaintiff offers theIn its the
“Certainly,wrongly dismissed:II wascontention that Countof its

properly adequateandthe Plaintiff hasbe denied thatit cannot
tort of intentional interferencepled elements ofthe various [the[sic]

argues pleading itself isplaintiff that thewith Thecontract].”
of tins tort.”at the “various elementswhen one lookssufficient

necessary successfully pleadto a cause ofThe elements
relations are “thatwith contractualinterferencefor tortiousaction

relationship party;with a thirdplaintiff an economic(1) the had
relationship; (3) the defendantof this(2) defendant knewthe

relationship;with this andintentionally improperly interferedand
by Emery v.damaged interference.”plaintiff such(4) wasthe

985,Products, Inc., (1stF.2d 988 Cir.Valley 701WoodMerrimack
alleged pleadings simplyin the1983) (emphasis added). The “facts”

“variousplaintiff’s conclusion that thesupport the baldnotdo
pled.adequatelyareof this tortelements”

FraudIII.

alleges actsplaintiff that' the defendants’III theIn Count
following ofplaintiff the definitionThe offersa fraud.constituted

contrarymay omission todefined as an act or“A fraud befraud:
contrary good operatesduty conscience andlegitimate which is toa

inadequateof fraud isinjury another.” This definitionthe ofto
casé law.under our settled

misrepresentation.of fraud is a fraudulentThe essence
157,Co., 6, 10, (1940).A.2d 160N.H. 13Hall v. Insurance 91See

dismiss, plaintiff mustmotion to thewithstand aorder to“[I]n
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fraud, allegespecifically thespecify essential details of the andthe
sufficientfraudulent actions .... It is notfacts of the defendant’s

generalmerely allege in Proctorplaintiff to fraud terms.”for the
N.H., 263,395, 399, (1983)A.2d 265v. Bank 123 N.H. 464of

Co.,added). Ins. 122(emphasis See also Jarvis v. Prudential N.H.
407, utterly648, 653, (1982). plaintiff’s pleadings448 A.2d 410 The

byallege misrepresentationspecifically a madefail “to fraudulent
causing plaintiff uponpurposefor of the to actthe defendant the

properly... the Proctorit.... Thus court dismissed[the] count[ ].”
supra.v. Bank N.H.of

ConspiracyIV. in Restraint Tradeof

plaintiff’s petitionIVThe substance of Count of the reads:
deprive rightplaintiff operateintend to of“Defendants the to its

present by denying rightat the location it to ownbusiness the the
property again,chapterin Once theviolation of ESA 356.”
plaintiff’s allegations supportfactual do not the cause of action so
conclusorily alleged.

356:2, I, based,plaintiff’s conspiracyRSA on which the claim is
contract,provides: “Every combination, conspiracyor in restraint

(Emphasis added.) operativeof trade is unlawful.” The inword the
conspiracy.instant case is Since the term is inundefined the

statute, meaning Singer,common-lawits controls. See N. Statutes
Statutory (Sands 1984).and Construction 50.01 4th ed.§

conspiracy“A civil is a combination of two or more
persons by accomplish purpose,concerted action to an unlawful or

accomplish purpose byto some not in itself unlawful unlawful
Conspiracy 1(1),means.” 15A C.J.S. (1967).at 596 Its essential§

(1) persons (including corporations); (2)elements are: two or more
object accomplished objectan to (i.e.,be an unlawful to be achieved

by objectlawful or byunlawful means or a lawful to be achieved
means); (3) agreement object action;unlawful an on the or course of

(4) acts; (5) damagesone or more unlawful overt and as the
proximate Landers, 169, 174,result thereof. Bonds v. Or.279 566

513, Johnson, 487,(1977); DickeyP.2d 516 v. (Mo.532 S.W.2d 502
App. 1975). conspiracyCt. conspiratorialReferences to and conduct

plaintiff’sin petition, yet theyare set forth the and 'when used are
legal assertions, byunsupported onlymere factual content. The fact

petitionin might remotelyset forth the supportthat even a
conspiracy conclusory allegationclaim is the that the defendant

propertyF.A.D. “offered” to sell the question. seen,in As we have
however, nothingthis term legalis itself more than a conclusion.
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accusatoryamorphouslegal areconclusions and statementsOnce
aside, plaintiff’s pleadings of those essential factsset the stand bare

any cognizable legalgive to cause of action. Whenthat would rise
essence, simplyplaintiff’s petition is a collectionto its thereduced

argumentative thataccusatory We hold theand statements.of
test, requires thatapplicable which apleadings not meet thedo

face, if theplaintiff’s pleadings, on assert a cause of actiontheir
In view of our decision onis to a motion to dismiss.claim survive

issue, jury question.not the trialwe need addressthis

Affirmed.
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Souter, operating aappeal from for motorIn this convictionsJ.
officer,disobeying policefor a thevehicle after revocation and


