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P.C., R.L. andMajorof ConcordGarvey, {Jason&LeonardDouglas,
brief), EquipmentAssociation ofIII on the forDouglas,Charles G.

Manufacturers, curiae.as amicus

brief),LLP, F. Hilliard on theof PortsmouthHatfield, {Russell&Upton
McNamara,Association, ofand Peter J.DealersEquipmentfor Northeast
Association, asbrief, Automobile DealersConcord, Hampshirefor Newby

amici curiae.

brief), KelleyandPLLC, KellyD. on theLaw of NashuaKelly {James
(William and Shaun GehanWarren, GuerryD.C.Washington,and ofDrye

Institute,brief), as amicus curiae.Equipmentfor Poweron the Outdoor

Deere &DALIANIS, appeals, petitioners,In these consolidated theC.J.
(CNH),(Deere), CorporationAGCOCNH America LLCCompany

(Kubota), Husqvarnaand Profes-(AGCO), CorporationTractorKubota
Products, SuperiorInc. orders of the Court(Husqvarna), appealsional

J.) of{Smukler, summary judgment respondent,to the the Stategranting
to Billchallengesconstitutional Senatepetitioners’on theHampshire,New

(SB) in in and remand.part, part,affirm vacate126.We

SummaryI. FactualBrief

2013,126, in RSAfacts follow. SB enacted amendedpertinentThe
including “equipment,”vehicle” as which357-C to define “motorchapter

tractors, equipment,industrialutility forestry equipment,farm and“means
andmachinery, yardfarm farmequipment, implements,construction

2013,attachments, accessories, Lawsrepair parts.”andgarden equipment,
2015);omitted); 357-C:1, I also(Supp.see see(quotations130:1 RSA

(2015)STIHL, N.H., (concluding335 that theInc. v. 168 N.H.State of
126,vehicle, toby pertainsmotor as amended SBstatutory definition of

is,automobiles, that with anequipmentthat toequipment analogousis
transmission). amendment,wheels, of this manufac­and a Becauseengine,

are, time,distributors, for the firstturers, equipmentand dealers of such
Act, chapterFranchiseMotor Vehicle RSAsubject Hampshireto the New

(2009STIHL, 335; &Inc., at see also RSA ch. 357-C168 N.H.357-C. See
2015).Supp.

statutes, chapterstate RSAcounterpartits federal and similarLike
” STIHL, Inc., 333,at357-C, rights,’of 168 N.H.“the so-called ‘dealer bill

car from abusive andperceived“to retail dealersprotectwas enacted
v.New Motor VehicleBd. Cal.byacts the manufacturers.”oppressive of

(1978)96, 101 laws inCo., (discussing general);suchW.Fox 439 U.S.Orrin
that rise to the(quoting Congressional report gaveat 100-01 n.4see id.

532,Motors 138N.H.Corp.,see also Roberts v. Generallegislation);federal
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(1994). 1981,536 As first enacted in RSA motorchapter provided357-C
protectionsvehicle dealers certain from the actions of manufacturers. See

1981, 477; STIHL, Inc., time,Laws ch. see also 168 N.H. at 333. Over the
legislature instance,increased the level of forregulation by, creating the

(Board)HampshireNew Motor Vehicle Industry Board to enforce the
statute, 1996,263:8,see Laws and theexpanding definition of motor vehicle

vehicles,to include off highway 2002, 215:4,recreational see Laws and
snowmobiles, 2007, STIHL, Inc.,see Laws 372:3.See 168 N.H. at 337.

chapter regulates,RSA 357-C among things,other a manufacturer’s
delivery warranty obligationsand and termination of dealership agree-

2015).(2009),:5,ments. See RSA 357-C:4 :7 (Supp. RSA alsochapter 357-C
unfairdefines methods of competition deceptiveand practices. See RSA

2015).(Supp.357-C:3 of any provisionViolation of chapterRSA 357-C
(2009).constitutes a misdemeanor. See RSA 357-C:15

Among safeguards,other chapter “protectsRSA 357-C the ofequities
existing bydealers motorprohibiting” vehicle “manufacturers from adding
dealerships to the market areas of existingits franchisees where the effect
of such intrabrand competition injuriouswould be to the franchi­existing
sees and to public Cal.,the interest.” New Motor VehicleBd. 439 atU.S.of
101 (describing Act,California Automobile Franchise a law similar to RSA

357-C); 2015).chapter see RSA 357-C:9 To(Supp. prohibition,enforce this
chapterRSA requires357-C a motor vehicle manufacturer that seeks to

establish a new motor vehicle or relocate andealership existing new motor
vehicle dealership “within a relevant market area where the same line make
is represented,”then to give written notice of such intention to the Board
and to “each new motor vehicle dealer of such line make in the relevant

357-C:9, I;market Cal.,area.” RSA see New Motor VehicleBd. 439 U.S.of
Act).at 103 (describing California Automobile chapterFranchise RSA

357-C defines the market “any“[r]elevant area” as area within the town or
city where the motor vehicle dealer placemaintains his of business or the
area, if any, set forth in a franchise or agreement, larger.”whichever is RSA

(2009).357-C:1, XXI If a new motor dealership protestsvehicle to the
time,within statutorilyBoard a defined ofperiod the Board then holds a

hearing cause,” defined,to determine “good statutorilywhether there is as
357-C:9,1;for “not suchpermitting dealership.”new motor vehicle seeRSA

357-C:9, II, AmongRSA III. the factors to determiningconsider when
(1)whether “good “[a]nycause” exists are: effect on the new motorretail

vehicle area,”business and the in theconsuming public relevant market
(2)357-C:9, II(b);RSA whether anestablishing dealershipadditional new

(3)injurious welfare,” 357-C:9,II(c);“is or beneficial to the public RSA and
whether anestablishing dealershipadditional “wouldincrease competition,

interest,” 357-C:9,11(e).and therefore be in the public RSA
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357-C, it also enacted RSAchapterRSAlegislature expandedAs the
347-A, regulatory provid-schemecomprehensivea similar but lesschapter

STIHL, Inc., 333;at see168 N.H.equipmentto dealers.ing protections
(1) ofthe termination1995, regulated:347-AchapterLaws ch. 210. RSA

(2) of anduty termination suchsupplier’s uponaagreements;dealer
(3) termination ofinventory uponfor repurchasingthe termsagreement;

(4)thereto; righta dealer’s to transferandagreement exceptionssuch an
(6)(5) abusiness; obligationand the of successorwarranty obligations;its

2013).(2009)347-A:2-:6,:8, RSA(repealed:11 Unlikein interest. See RSA
not include an administrative357-C, 347-A didchapter chapterRSA

statutorymechanism, penalties, imposefor criminalprovideenforcement
or relocate aability of a manufacturer to establishuponlimits the

that werepracticesof andcompetitionor the methodsdealership, specify
2013).(2009) (repealedRSA ch. 347-Adeceptive.deemed unfair and See

126, the of “motorSB amended definitionlegislature, throughWhen the
manufacturersbring equipmentin 357-C to certainchaptervehicle” RSA

itchapter, repealed chapterof that also RSAaegisand dealers within the
2013,STIHL, Inc., 333; ch. 126became168 at see Laws 130.SB347-A. N.H.

2013, 130:19.in 2013. LawsSeptembereffective
CNH, AGCO,2013, Deere, collectivelyreferred to as theIn andAugust

declaratory injunctivefor and reliefpetitioners,Deere sued the State
con-agricultural,The manufacturepetitionersrelated to SB 126. Deere

industrial, lawn,struction, garden equipment, includingandforestry,
loaders, backhoes,mowers, agriculturaland tractors.commercial wheel
(1) of 126 substan-applicationthat: retroactive SBcomplaint allegesTheir

in violation of the Statedealership agreementstially impairs existingtheir
(2)Clauses; 126 violates the Supremacyand Contract and SBFederal

it voids or otherwise rendersof the Federal Constitution becauseClause
existing dealershipclauses inmandatory bindingunenforceable arbitration

(FAA).the Federal Arbitration Actthereby conflicting withagreements,
Thereafter, that preliminarilyobtained a court orderpetitionersthe Deere

farm and manufacturersenjoined including equipmentthe “fromState
providedin 357-C “aschapterwithin the definition of motor vehicles” RSA

2013, grantedIn the trial court intervenorfor under 126.” OctoberSB
Service, Inc., ofan dealer and franchiseeequipmentstatus to Frost Farm

AGCO.
filed cross-motions forsubsequentlyand the StatepetitionersThe Deere

2014, thegrantedIn the trial court State’ssummary judgment. April
motion, thatconcluding the Deerepetitioners’motion and denied the Deere

that 126showing“not their burden of SBhad sustainedpetitioners
The court observed that theexisting contracts.”unconstitutionally impairs

126 butimpairments,”had identified “ten substantial SBpetitionersDeere
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that all of“[n]ot the impairments[identified] . . . to ofapply each the
incontracts question.” Ultimately, the court that,concluded although

including the petitionersDeere “within the purview of RSA [chapter] 357-C
has created added requirements by which [they] act,must such additions
represent law,”inrefinements the and do not constitute substantial
impairments of their existing contracts. For example, the observed,court
although chapterRSA 357-Crequires that a dealership agreement may not
be terminated except upon cause,”“good chapterRSA 347-A contained a
similar mandate. 357-C:7, 1(c);RSA 347-A:2,see RSA I. Under RSA
chapter 347-A, a dealership agreement could not be terminated “without
cause” and “cause” was asdefined “failure by an equipment dealer to
comply with requirements imposed upon the equipment dealer by the

agreement,”dealer provided that those requirements were not substan-
tially different from those imposed upon other similarly situated dealers.
Id.

The trial court further that,concluded even if SB 126 substantially
impaired the Deere petitioners’ existing contracts, their contract clause
claim failed because SB 126 serves the legitimate significantand public
purpose of safeguarding consumer interests and “constitutes broad-based
economic legislation that is directed to meet a However,societal need.” the
court agreed with the Deere petitioners that, as applied to equipment
manufacturers, portions 357-C:3,of RSA III(p)(3) 357-C:6,and RSA III
violate the Supremacy Clause theybecause with,conflict and are pre-
empted the FAA.by, Nonetheless, the court rejected their argument that

provisionsthose are so integral to RSA chapter that they357-C are not
severable. The Deere petitioners appeal the trial court’s decision. The trial
court stayed its summary judgment order pending the instant appeal.

Shortly before the court uponruled the summary judgment inmotions
the action,Deere Husqvarna brought ownits action thechallenging
constitutionality of SB 126. Husqvarna manufactures forestry, lawn and
garden equipment, mowers,including garden tractors, throwers,and snow
which it throughsells more than 40 independent dealers in Hamp-New
shire. In addition to alleging counts for unconstitutional impairment of
contract and violation of Clause,the Supremacy Husqvarna alleges that SB
126 Equalviolates the Protection and dormant Commerce ofClauses the
Federal Constitution.

Thereafter, Husqvarna and the State filed cross-motions for summary
judgment. In August 2014, the trial court granted the State’s motion and
denied Husqvarna’s motion. Husqvarna appeals the trial court’s order. The
trial stayedcourt application SBof 126 to Husqvarna pending final
disposition of this appeal.
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State, allegingthe2014, againstits own actionbroughtIn KubotaApril
— existing dealersubstantially impairs itsthat SB 126a countsingle

the and Federalin violation of StateHampshirein Newagreements
ofstanding“a distributorlongitself asKubota describesContract Clauses.

2014, and theIn Kubotaconstruction, farm, equipment.”lawn Juneand
trial court to confirmaskingfinal themotion for a orderjointfiled aState

to Kubota.appliedin the Deere actionit had enteredthat the final order
of the Deerestayed applicationthe motion andgrantedtrial courtThe

appeal.of Kubota’sthe resolutionpendingorder to Kubota

AnalysisII.

andthat 126 violates the Stateargueall SBappeal, petitionersOn
28; art.I, art. Const.pt.N.H. U.S.Clauses. See Const.Federal Contract

that SB 126 alsoand assertI, 10, Husqvarna1. The Deere petitioners§ cl.
CONST, 6, 2. Finally,art. cl.See U.S.Supremacythe Clause.offends

ProtectionEqual126 violates the federalcontends that SBHusqvarna
Clause,XIV,Clause, and the dormant CommerceConst. amend.see U.S.

I, 8, the claimspetitioners’§ cl. 3. first addressart. Wesee U.S. Const.
claimsand then addressFederal Contract Clausesunder the State and

in mind“Throughout, keepweunder the Federal Constitution.arising only
must be resorted toreasonable constructionelementary everyrule thatthe

unconstitutionality.” Alliance Auto.a fromin order to save statute of Mfrs.
(1st 2005) brackets, and30, (quotation,430 F.3d 35 Cir.Gwadosky,v.

omitted). appealraised onanalysis questionsour to theWe confineellipses
ofand reasonableness theupon the wisdomopineand do not otherwise

“motorchapter by defining357-Cdecision to amend RSAlegislature’s
357-C:l, “The wisdom and reason­RSA I.“equipment.”to includevehicle”

courts, tonot thelegislature,scheme are for thelegislativeableness of the
804,Newmarket, N.H. 810150GroupBlackthorne v. Pinesdetermine.” of

(2004).

A Standards Reviewof
summaryforon cross-motionsrulings“In the trial court’sreviewing

favorable to eachlightin the mostconsider the evidencejudgment, we
and, if no issue ofparty genuinecapacity nonmovingin its as theparty

toexists, moving is entitledpartydetermine whether thematerial fact we
Servs., 166Dep’tv. N.H. Admin.as a matter of law.”Bovairdjudgment of

omitted).(2014) “If of that evidence755, our review(quotation758N.H.
ismoving partyfact and if theissue of materialgenuinediscloses no

law, affirm the ofgrantof then we willjudgmentto as a matterentitled
omitted). trialreview the court’sId. ‘Wesummary judgment.” (quotation

omitted).(quotationto the facts de novo.” Id.of the lawapplication
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review the trial statutory interpretationWe court’s de novo. Id. On
questions of statutory interpretation, we are the final arbiter of the intent

legislatureof the as inexpressed the words of a statute considered aas
(2014).State, 321, 341Ebywhole. v. 166N.H. We first examine the language

of the statute and ascribe the plain ordinary meaningsand to the words
used. Id. We interpret legislative intent from the statute as written and will
not consider what the legislature might have said or add thatlanguage the
legislature did not see fit to atinclude. Id. 341-42.

We review the of aconstitutionality statute de novo. Am. Fed’n of
(2015).N.H., 294,Teachers-N.H. v. State 167 N.H. 300 “The partyof

achallenging statute’s constitutionality bears the burden of Id.proof.”
omitted).(quotation act,“In areviewing legislative we itpresume to be

constitutional and will not it upondeclare invalid except inescapable
omitted).grounds.” (quotation words,Id. “In other we will not ahold

statute to be unconstitutional aunless clear and substantial conflict exists
omitted).it Thus,between and the constitution.” (quotationId. a statute

will not be construed to be unconstitutional when it is of asusceptible
construction itrendering constitutional. Id. ‘When doubts exist toas the

statute,constitutionality of a those doubts must inbe resolved favor of its
omitted).constitutionality.” Id. (quotation

B. Contract Clauses

The petitioners’ primary contention is that SB 126violates the State
and Federal Contract Clauses because it substantially impairs their
existing Hampshire I,New dealership agreements. Part Article of our23
State providesConstitution that “[r]etrospective highly injurious,laws are

laws, therefore,oppressive, unjust. made,and No such should be either for
causes,the decision of civil or the ofpunishment offenses.”N.H. Const. pt.

I, art. 23. The Contract Clause of the Federal provides:Constitution “No
pass any...State shall... Law impairing Obligationthe of Contracts ....”

I, 10, I,§U.S. Const. art. cl. 1. PartAlthough Article 23 does not expressly
contracts,existingreference “we that proscriptionhave held its duplicates

protectionsthe infound the contract clause of the United States Consti­
Fournier, (2009) omitted).214,tution.” State v. 158 N.H. 221 (quotation

“The Federal and State Constitutions offer equivalent protections where a
contract,law a orimpairs abrogateswhere a law an earlier thatstatute is

omitted).itself a contract.” (quotationId. We first petitioners’address the
arguments relyunder the State Constitution and federal law toupon only

Ball, (1983).analysis. 226,aid our See v. 124State N.H. 231-33

inquiryThe threshold in a contract analysisclause is whether the law
Fournier,a uponhas retroactive effect an contract.existing 158N.H. at 218
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I, 28,”Part Article we firstagainst“testing legislationthat in(explaining
retroactively,”law to applyintended thelegislaturewhether the“discern

isapplicationsuch retroactiveand, so, inquireif then whether“we
Here, that thedisputethe do notpartiesconstitutionally permissible”).

we assumeretroactively. Accordingly,applyintended SB 126tolegislature
analysisourthat such is the case and confineappealthe of thispurposesfor

claim a contract clauseof the ofremaining petitioners’elementsto the
violation.

claim, a court must determinea contract clauseevaluatingWhen
impairmentin resulted in the substantialchangea state law has“whether

167N.H. at 301of Teachers-N.H.,Am. Fed’nrelationship.”of a contractual
omitted). turn,in three whetherinquiry, components:“This has(quotation

a in law thatrelationship, change impairsa contractual whetherthere is
is substantial.” Id.impairmentand whether therelationship,contractual

omitted).(quotation

thata enactmentchallenge, legislativeTo a contract clausesurvive
“ ‘mustrelationshipof a contractualimpairmentconstitutes a substantial

” Energylegitimate public purpose.’ (quotinga and Id.significanthave
(1983));400, 411 seev. Power & 459 U.S.Group Light,Reserves Kansas

Assoc., 627,159 N.H.Underwritingv.N.H. Med. JointMalpracticeTuttle
(2010) purpose” “significantand(using phrases “important public653 the

of apurpose” interchangeably). requirement“Thelegitimate publicand
exercising policethat the State is itslegitimate public purpose guarantees

Energyinterests.”specialrather than a benefit topower, providing
412; Tuttle, (explainingat 159N.H. at 642 thatReserves 459U.S. seeGroup,

a“strikingin claims” isresolving“the core task involved Contract Clause
contract and the State’sconstitutionally protected rightsbalance between

power”).of its reservedlegitimate policeexercise

identified,and is the nextsignificant legitimate public purposeOnce a
inquiry

ofrights responsibilitiesof the andadjustmentis whether the
ofis based reasonable conditions and iscontracting parties upon

thepublic purpose justifyingto theappropriatea character
contractingitself is aadoption. Unless the Statelegislation’s

customary reviewing regulation,is in economicand socialparty, as
necessityto as to theproperly legislative judgmentcourts defer

a measure.particularand reasonableness of

brackets, citations,(quotation,459 at 412-13Energy Group,Reserves U.S.
omitted); Tuttle, (determiningat 653-55 that159 N.H.ellipsisand cf.

necessityas to and reason-legislature’s judgmenttotraditional deference
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unwarranted,of challengedableness law was even though State was not a
stake).contracting party, because State’s financial self-interest was at

Although, regardwith to some of their itchallenges, questionableis
substantiallywhether SB 126 theimpairs petitioners’ existing agreements

dealers,Hampshirewith their New for purposesthe of this weappeal,
Nevertheless,that itassume does. we conclude that SB 126does not violate

the State and Federal Contract Clauses it “significantbecause has a and
legitimate public purpose” and legislature’s “adjustmentbecause the of the
rights responsibilitiesand of contracting parties is based upon reasonable
conditions and is of a character to theappropriate public purpose”
justifying the ofadoption EnergySB 126. Group,Reserves 459 at 412U.S.

omitted).(quotation and brackets

1. Significant Legitimateand Public Purpose

SB 126 providewas enacted to to equipment dealers the same oflevel
protection provided to automobile dealers under RSA chapter 357-C. See

2013).22,N.H.H.R. JOUR. 765 (May The legislature deemed such protec­
necessarytion itbecause considered the “relationship between equipment

dealers and manufacturers” to be “identical to that [between] car/truck
dealers” and legislaturemanufacturers. Id. The determined thatcar/truck
“[equipment dealers ... have business operations that are nearly identical
in all respects to ear/truck/motorcycle etc. dealers.” Id. The legislature
further found that equipment dealership agreements, like automobile
dealership agreements, had been “one-sided” and reflected that the dealers
and manufacturers had “an autocratic Id.relationship.” legislatureThe was
concerned that manufacturers shifted costs “onto dealers ultimatelyand

“one-sided,throughconsumers” the use of such non-negotiable contracts.”
Id. It that equipment manufacturers,concluded like automobile manufac­

previously,turers “were inabusing powertheir the relationship” and that
New Hampshire “businesses and consumers beingwere harmed as a
result.” Id.

—The ofpurpose protectSB 126 to equipment dealers and
—perceivedconsumers from abusive and oppressive byacts manufacturers

unquestionably significantis a legitimate publicand Newpurpose. See
Cal.,Motor VehicleBd. 439 U.S. at 101.As the SupremeUnited Statesof

explainedCourt when aexamining processsubstantive due to thechallenge
Act,California Automobile Franchise a state legislature “empoweredis to

subordinate the rightsfranchise of manufacturers to the[motor vehicle]
conflicting rights of their franchisees necessary preventwhere to unfair or
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“theidentifiedspecificallyId. at 107.The Courtpractices.”tradeoppressive
as valid stateof small business”dealing protectionfair and theofpromotion

Id. at 102 n.7.interests.
courts, challengesconstitutionaladdressingfederal and stateNumerous

357-C, protectingconcluded thathavechapterlaws similar to RSAto
acts of manufacturers consti­from the oppressiveand consumersdealers

Nissan,See, Inc. v.Firesidee.g.,legitimate public purpose.tutes a
1994)(1st that Rhode206, (analyzing argumentCir.30 F.3d 218Fanning,

Clauseviolated the dormant Commercedealership lawIsland automobile
and con­to local dealersprotectthat “the state’s desireexplainingand

goal”);apractices legislativeis lawfulfranchisingfrom harmfulsumers
(4thEtc., 219,Vehicles, 222-23592 F.2dAm. v. Din MotorMotor Sales of

1979) concludingclaim and(addressing dormant Commerce ClauseCir.
the of new automobileregulatingstatute establishment“Virginiathat a

it fulfills the samepurpose”local becauselegitimatefranchises serves a
in Boardby the Court New Motor Vehicleinterests identified of Califo­

(D.819,Motors, Co., F.rnia); Supp.Motor 844 827-28Acadia Inc. v. Ford
1994) (in case, significantthat haddeterminingclause MaineMe. contract

bargaining powerin inrectifying disparityinterestslegitimate “[t]heand
and in protectingmanufacturers and their dealers”automobilebetween

inpractices),and manufactureroppressivedealers from abusive affirmed
(1st 1995);44 F.3d 1050 Cir.grounds,on otherpartand reversed inpart

Media, Inc., 186, 191Supp.F.FamilyInc. v. 584Management,Mon-Shore
(S.D.N.Y.1984) concludingclaim anddormant Commerce Clause(rejecting

franchiseesin protecting prospectivethat York had “a valid interestNew
of is a“protectionfranchisors” and that the investors”unscrupulousfrom

Bd.,Motors v. Motor VehicleReviewobjective);state Generallegitimate
(Ill. 2007) (in claim,209, an equal protectionthe context ofN.E.2d 229862

to therationally “legitimatethat statute is relatedconcluding Illinois
bargaining powerthe inredressing disparityofgovernment purposes

and ofexistingmanufacturers and their dealersbetween automobile
of harmful franchisenegative impactthe from theprotecting public

Sales,manufacturers”); Inc. v.Anderson’s Vehicleby automobilepractices
(Mich. 1979) (in247, a contractOMC-Lincoln, App.250 Ct.287 N.W.2d

to thecase, power regulate“that the has thefinding Legislatureclause
manufacturersrelationshipinherent in the betweenpotential inequities

vehicles”).dealers of motorand
Janklow,Institute v. 300 F.3dRelying upon Equipment Manufacturers

(8th that842, 2002), Husqvarna argueandpetitionersCir. the Deere861
actsoppressive“from abusive andequipment perceiveddealersprotecting

101,Cal.,manufacturers,” Bd. 439 U.S. at is. . . New Motor Vehicleby of
Janklow,In equipmentsignificant legitimate public purpose.not a and
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manufacturers, including AGCO,Deere soughtand a declaration that a
1999 amendment to a South Dakota law thegoverning relationships
between such andmanufacturers their dealers violated the federal Con-
tract Clause because it substantially theirimpaired pre-existing dealership

Janklow, 847,contracts. 300 F.3d at 848. The State conceded that the
purpose of the South Dakota law was to “level the playing field between
manufacturers and dealers.” Id. at 860. The Eighth Circuit Court of
Appeals held that “leveling the playing field between contracting parties is
expressly prohibited as a significant legitimateand public interest.” Id. at
861.

Janklow is distinguishable because SB 126 has a broader purpose
“than a simple reallocation of existing contractual rights.” Gwadosky, 430
F.3d at 43 (discussing Maine law precludesthat motor vehicle manufactur­
ers from recovering from dealers their costs for warranty 126,repairs). SB
like the Maine statute at issue in Gwadosky, “aspires protectto consumers

Id.-,as well as 2013).dealers.” see 22,N.H.H.R. (MayJour. 765 The
legislature specificallywas concerned that manufacturers shifted costs
“onto dealers and ultimately “one-sided,consumers” through the use of
non-negotiable 22, 2013).contracts.” N.H.H.R. Jour. 765 (May That

bringsrationale SB 126 “squarely within categorythe of remedies to
generalized social or problemseconomic that legitimate subjectsconstitute

legislation,for thenotwithstanding imperatives of the Contracts Clause.”
Gwadosky, 43;430 atF.3d see Mass.,Greenwood Trust v.Co. Com. 971of

(1st818, 1992)F.2d 828 Cir. (describing protection”“consumer as a
“subject[ over which] the states have traditionally exercised their police
powers”).

Janklow,In the court also concluded that “the only real beneficiaries”
under the South Dakota law were “the narrow class of dealers of agricul-
tural machinery,” and that “such special legislationinterest runs afoul of
the Contract Clause it impairswhen pre-existing Janklow,contracts.” 300
F.3d at that,861. The Deere petitioners argue like the law at inissue
Janklow, SB 126 specialconstitutes legislation.interest

To support argument, theythis rely upon Allied Structural Steel Co. v.
(1978).Spannaus, 438 U.S. 234 Their reliance upon Allied Structural Steel

is At inmisplaced. issue Allied Structural Steel was applicationwhether the
of Minnesota’s Private Pension Benefits Protection Act to Allied Structural
Steel violated the Steel,Federal Contract Clause. Allied Structural 438

act,U.S. at 236. Under the “a private employer of 100 oremployees more
— —at least one of whom was a Minnesota providedresident who pension
benefits under a plan meeting qualifications §the of 401 of the Internal

Code, subjectRevenue was to a ‘pension funding ifcharge’ employer][the
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InId. at 238.office.”or closed a Minnesotaplantheterminatedeither
legitimate public purpose,andsignificantlacked athat the actconcluding

enacted topurportedlynot even dealthat the act “wasobservedthe Court
Rather,Id. at 250.problem.”or socialbroad, economicgeneralizedawith

focus,” privateto certainonlyapplyingextremely“an narrowit had
amore, of whom wasat least oneoremployeeswith 100employers

in“Indeed,” a lateras Court observedId. 248. theresident. atMinnesota
particular employeronebeen directed atcase, mayact “even havethe
collective-bargainingwhen itspension planitsto terminateplanning

n.13;412 see459 U.S. atGroup,ReservesEnergyexpired.”agreement
247-48,Steel, at 248 n.20.U.S.438Allied Structural

expressly126. 126 was enactedsaid of SB SBThe same cannot be
Alliedbroad, problem.”economic socialorgeneralizedto “aaddress

22, 2013);250; (May765Steel, N.H.H.R. JOUR.438 at seeU.S.Structural
andsignificanthas aat 43. The StateGwadosky, F.3dsee also 430

“perceivedfrom abu­equipmentin dealersprotectinginterestlegitimate
New Motor VehicleBd.acts the manufacturers.”byand oppressivesive of

unfair ofeliminating methodsCal., explained,101.As court439 U.S. at one
“a andcan foster salubriouspracticesdeceptiveand unfair andcompetition

businesses, theaidingall “thus stateforstable business climate”more
to ...inures consumers.”“secondarya benefit thateconomy” providingand

(D. 1984);1086, 1092Co., Me.Burkitt, Supp.F.Inc. v. Case 597N.A. J.I. cf.
(2dN.Y., 985,107 F.3d 994Cityv.Recycling IndustryandSanitation of

1997) criminal controlvestigesthe of“eradicating(concluding thatCir.
inpredatory pricingcontracts andbid-rigging, ‘evergreen’accompanied by
ofpursuitnot thegoal,aindustry,” constitutes “broad societalcartingthe

class”).of athe interests narrow
toview legislative historythat we cannotargueDeere petitionersThe

legitimate public purpose;significanthas a andwhether SB 126determine
statutoryofhowever, general principlesourconflatesargumenttheir

and Federal Contractunder the Stateinquirywith ourinterpretation
statute,a we considerinterpretingwhengenerally,AlthoughClauses.
ambiguous,is see ATVstatutoryhistory only languagelegislative when

746, 752(2011), principlethat does161N.H.Dep’t Transp.,v.N.H.Watch of
126, rather areHere, SB butinterpretingare nothere. weapplynot

publiclegitimatehad a andlegislature significantthedetermining whether
Indeed, have notpetitionersthe Deerestatute.enactingfor thepurpose

propositionfor thecases, any,of standand we not aware thatany arecited
whenlegislative historyexamining a statute’sa court is fromprecludedthat

Clause.or Federal Contractit the Stateanalyzing whether offends



477

Husqvarna contends that we must thatfind the legislature lacked a
significant legitimate because,and forpurpose enacting SB 126 to the
extent that it found the relationship between dealers andcar/truck
manufacturers to be identical to that yardbetween and lawn equipment

manufacturers,dealers and findingits is unsupportable and was inmade an
“evidentiary However,vacuum.” it is not our role to second-guess this
legislative determination. Although our review in a contract clause case
involvingpurely private contracts is not identical to rational basis inreview
the equal orprotection process context,due it Burnham,is similar. See
Public Pension and the Contract Clause: A Constitutional Protec­Reform

Rogertion Rhode Lamb,Island’s Economic 20 WILLIAMSfor Sacrificial
(Summer523, 2015)U. L. Rev. 537-38 (discussing differences between

rational basis review and review in a case);contract clause see also E.
PrinciplesChemerinsky, Constitutional 8.3.3,Law: and §Policies

(4th 2011) (whenat 652 ed. government is not a contracting party,
describing contract analysisclause as similar to “traditional rational basis
review”).As with rational contexts,basis inreview other when examining,
for contract clause purposes, whether legislaturethe a significanthad and
legitimate public law,purpose for aenacting we will not require of the
legislature “courtroom factfinding” and will uphold a legislative choice
“based on speculation.” Communications,rational Inc.,FCC v. Beach 508

307, (1993)U.S. 315 (discussing rational basis review in an equal protection
case).

To the extent that that,Husqvarna argues reasons,for public policy
manufacturers,equipment itself,such as subjectshould not be to the

357-C,mandates of chapterRSA this accomplishedmust be by legislative
action judicialand not by decree.

Although Kubota asserts that the public policy 126underlying SB is
legitimatenot because it was a responsenot to an emergency, disagree.we

An emergency need not exist a maybefore state enact a law that impairs
a private contract. Energy Reserves Group, that,459 U.S. at 412 (explaining
to legitimate,be public“the purpose need not be addressed to an

situation”).emergency or temporary

2. Reasonableness Necessityand

“Upon finding legitimatea public purpose, the next ...step involves
theascertaining reasonableness and ofnecessity adjustmentthe of con­

tract obligations byeffected the regulation finallyto determine whether the
regulation offends the Contract Clause.” Houlton Citizens’ Coalition v.

(1stHoulton, 1999).178,Town 175 However,F.3d 191 Cir. “when theof
atcontracts issue are private appreciableand no danger exists that the

governmental entity is using regulatoryits to orpower profiteer otherwise
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, defer to themaya court properlyinterests . . .pecuniaryits ownserve
at 412-13.Id.; Group,Reserves 459U.S.Energyseejudgment.”legislature’s

v.Assn.in Bituminous Coalexplained KeystoneSupremeAs the Court
(1987), of a470,505 finding significant“theDeBenedictis, although480U.S.

itself, thenot, enough justifytobyispurposelegitimate publicand
. .court must .althoughandobligations,” “[a]contractualofimpairment

rights responsi-of the andadjustmentlegislature’sitself that thesatisfy
and is ofreasonable conditionsuponis basedcontracting partiesofbilities

legislation’sthejustifyingpublic purposeto theappropriatea character
contracting party,a courts shouldthe State is. . . unlessadoption, itself

necessity and reasonable-as to thelegislative judgmenttoproperly defer
omitted;brackets, citationsand(Quotations,measure.”particularness aof

added.)emphasis

standards forscrutiny” under theHere, 126 survives“plainlySB
BituminousKeystonecontracts.purely privateofevaluating impairments

that, preventtoAssn., has determinedlegislature480 U.S. at 506.TheCoal
actsoppressivein andengagingfrom abusivemanufacturersequipment
thatregulationlevel ofdealers, subjectit must them to the sametheirwith

(MayJour. 765manufacturers. See N.H.H.R.it automobileimposes upon
are2013). Thus, 126, manufacturers22, equipmenta result of SBas
andcompetitionin methods ofengagingfromspecifically precluded

deceptive.unfair and See RSAthat the has deemedlegislaturepractices
conduct, haslegislaturein theengagingfrom suchTo deter them357-C:3.

Seechapterof 357-Ca misdemeanor.any provisiona violation of RSAmade
manufac­Additionally, among regulations, equipmentother357-C:15.RSA

market areas ofto theadding dealershipsfromprecludedturers are
so,to doinjurious public“it ... to the welfare”franchises when isexisting

II(c). Cal, 439 U.S. at 102357-C:9, Motor Vehicle Bd.See NewRSA of
Act). 126,toa result of SBAutomobile Franchise As(describing California

tomanufacturer establishequipment proposinganprohibition,enforce this
area, noticegive priormarket mustin a dealer’s relevantdealershipa new

“line make”and to other dealers of the sameof intention to the Boardits
I;357-C:9, Bd.see New Motor Vehiclein the same market area. RSA of

Act).FranchiseCal., California Automobile(describing439 U.S. at 103

357-C, equipmenttochapter appliedRSA asprovisions-ofThe
126, reasonably accomplish legislature’sthethroughmanufacturers SB

in andabusiveengagingmanufacturers frompreventing equipmentofgoal
and,privatecontracts at issue aretrade Because theoppressive practices.

to servethus, using regulatory powerthat is itsdangerthere is no the State
interests, legislature’sthesecond-guess”“refuse toits own wepecuniary

ofaegismanufacturers thethat withinincluding equipmentdetermination
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RSA chapter 357-C was a reasonable and tonecessary way address its
Assn.,concern. Keystone Bituminous Coal 506;480 atU.S. see Houlton

Coalition, 191;Citizens’ 175 atF.3d see also Sanitation and Recycling
107Industry, F.3d at 994 (observing that reviewing“[w]hen a law that

topurports remedy pervasivea economic or problem,”social the court’s
“analysis is outcarried with a healthy degree of deference to the legislative

measure”).that enactedbody the To the extent that Tuttle can be read to
require that we conduct a more searching inquiry regardwith to the
reasonableness and necessity 126,of SB we note that our ininquiry Tuttle
was more thanexacting because,inquiryour here 126,unlike SB the

inlegislation Tuttle inured to the State’s financial benefit.
reasons,For all of therefore,the foregoing we hold that petitionersthe

have not sustained their of establishingburden that 126SB offends the
State Contract Clause. Because the Federal Constitution affords the
petitioners greaterno protection than does the State Constitution in these
circumstances, see Energy 411-13;Reserves 459Group, atU.S. Gwadosky,

43;430 F.3d at Coalition,Houlton Citizens’ 191,175 F.3d at we reach the
same conclusion under the Federal Constitution as we do under the State
Constitution.

C. Supremacy Clause

The petitioners that,Deere argue as applied equipmentto manufactur-
ers, portions 357-C:3,of RSA III(p)(3) 357-C:6,and RSA III conflict with

(FAA)the Federal and, therefore,Arbitration Act violate the Supremacy
Clause of the Federal 357-C:3,Constitution. RSA III(p)(3) provides, in

part,relevant that it is “an unfair method of competition and unfair and
deceptive practice” anyfor manufacturer to “[rjequire a motor vehicle

agreefranchisee to to a term or condition in a franchise ... as a condition
offer,to grant,the or renewal of the franchise ... agreement,or which ...

[rjequires disputes”that thebetween franchisor and the franchisee “be
357-C:3,submitted to arbitration.” RSA III(p)(3) specifically allows arbi-

tration if the franchisor and franchisee “agree to submit the dispute to
arbitration ... at the 357-C:6,time the dispute arises.” III provides,RSA
in relevant thatpart, any inprovision a dealership agreement,new
including an arbitration provision, that purports deny“denies or to access

forums,to procedures,the or providedremedies byfor Hampshire][New
regulations”orlaws shall deemedbe void and unenforceable.

that,The Deere petitioners assert appliedas to equipment manu­
facturers, portions 357-C:3,these 357-C:6,of RSA III(p)(3) and RSA III
conflictwith the FAA because limitthey the of anapplicability arbitration

Ferrer, (2008)346, 359clause. See Preston v. 552 U.S. that(holding “[w]hen
parties agree to arbitrate questions contract,all aarising under the FAA
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forum,in anotherjurisdictionlodging primarystate lawssupersedes
Sales, LLC v.administrative”); AutoChampionsee alsoorjudicialwhether

2013)(E.D.N.Y. that346, (decidingInc., 2d 353Supp.943 F.Polaris Sales
357-C:3, with theconflictsIII(p)(3)to RSAsimilarprovisionNew York

FAA).
357-C:3,these of RSAacknowledge portionsthatpetitionersThe Deere

manufacturers,357-C:6, III, to certain otherappliedasand RSAIII(p)(3)
asubjectare tothose manufacturersFAA becausenot conflict with thedo

other“Notwithstanding anyin part:that relevantprovides,federal law
forprovidescontractlaw, a motor vehicle franchisewheneverofprovision
torelatingout of orcontroversy arisingato resolvethe use of arbitration
ifcontroversy onlysuchcontract, used to settlemayarbitration besuch
inconsentcontroversyto suchpartiesarises allcontroversysuchafter

1226(a)(2)§15controversy.”such U.S.C.use arbitration to settlewriting to
Sales, LLC, at The DeereSupp.943 F. 2d 354.(2012); Autosee Champion

to manu-onlyFAA appliesthat this to theexceptioncontendpetitioners
30102(a)(6) (2012),§vehicle[s],” 49 U.S.C.byas definedof “motorfacturers

1226(a)(1) (2012), they equipmentthat and otherargue§ and15see U.S.C.
Sales,Champion Automanufacturers. Seeare not “motor vehicle”dealers

snowmobiles,that all-terrain(concludingLLC, F. 2d at 354Supp.943
1226(a)(2)§to 15 U.S.C.vehicles, subjectwere notlow-speedand vehicles
49under U.S.C.vehicle[s]”not constitute “motorsuch vehicles dobecause

30102(a)(6)).§
that, as toappliedpetitionerswith the DeereagreedThe trial court

357-C:3,manufacturers, of RSAchallenged portionstheequipment
FAA, concluded357-C:6, by the butpreemptedIII areand RSAIII(p)(3)

chapterof RSAremaining provisionsfrom theare also severabletheythat
has notdetermination beenpreemptionthe trial court’s357-C. Because

challengedof theseverabilityus is theonlythe issue beforeappealed,
provisions.

areof a statuteprovisionswhether the validdeterminingIn
ones, legislaturethat the intendedpresumewefrom the invalidseverable

entire statute. Seedestroy validitythe of theinvalid shall notpartthat the
(2005).120, thenN.H., 141 We153 N.H.Press v. StateAssociated of

soof the statute areprovisionsunconstitutional“whether theexamine
notthey mayof the act thatin structuregeneraland essential theintegral

of theand destructioncollapsethe result of an entirerejected withoutbe
omitted). review ofuponBased ourId. (quotationstructure” of the statute.

scheme, of RSAchallenged portionsof thestatutory whichthe entire
357-C:6, a we conclude357-C:3, part,III are but smalland RSAIII(p)(3)
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that those portions 357-C:3,of RSA III(p)(3) 357-C:6,and RSA III are
severable from the remaining provisions of chapterRSA 357-C.

The petitionersDeere argue that the challenged portions of RSA
357-C:3, 357-C:6,and RSA IIIIII(p)(3) are inseparable from the numerous
provisions in chapterRSA 357-C pertainthat to administrative proceedings

(thebefore the Board provisions).Board They contend that the Board
provisions “manifest a legislative (or,understanding case,in this a legisla-
tive misunderstanding) that the contracts [chapter]RSA regulates357-C
are exempt from the FAA.”They argue that provisionsthose demonstrate
that chapterRSA 357-C “is not designed to regulate contractual relation-
ships under which pre-dispute arbitration agreements are enforceable.”

assert,Accordingly, they because the Board provisions are tointegral RSA
357-C,chapter the entire chapter, as applied to “equipment dealership

agreements that contain pre-dispute mandatory arbitration agreements,”
is invalid. are not persuadedWe that the challenged'portions of RSA
357-C:3, 357-C:6,andIII(p)(3) RSA III are inextricably linked theto Board
provisions in 357-C,and,RSA chapter thus, rejectwe this argument. To the
extent that the Deere petitioners assert that the Board provisions them-
selves and,conflictwith therefore,the FAA are void under the Supremacy
Clause, we theyconclude that have not developed this argument sufficiently
for our G.G.,review. See In 193, (2014).re 166 N.H. 197

Husqvarna requests that we “foreclose any uncertainty as to the effect of
the Superior Court’s Order on Husqvarna’s arbitration rights” by holding
that “a dealer with an agreement containing an arbitration mayclause ...
not resort to the Board for resolution of any dispute arising under or in
connection with the dealer relationship.” We this requestdecline without
prejudice to Husqvarna raising this inargument any future litigated case
between it and a dealer.

D. Husqvama’s Separate Federal Constitutional Claims

We next address the two constitutional claims that Husqvarna alone
(1)asserts: that the trial court erred by determining that SB 126 does not

violate Husqvarna’s rights the Equal Clause;under Federal Protection and
(2) that the trial court 126,erred ruling that SBby as toapplied Husqvarna,
does not theviolate dormant Commerce Clause of the Federal Constitution.

1. Equal Protection Clause

Husqvarna argues SBthat 126 violates the Federal Equal Protec­
tion Clause itbecause amends the definition of “motor invehicle” RSA
chapter to yard357-C include and garden equipment. Husqvarna contends
that such inincluding equipment the statutory definition of “motor vehicle”

arbitrary irrational,is and in violation of equalits protection rights. See
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(1985) (“TheCenter, 432,Inc., 446473 U.S.Livingv. CleburneCleburne
goalto an assertedrelationshipwhoserely on a classificationmay notState

irrational”).orarbitrarythe distinctionto renderasso attenuatedis
that it has beenallegeit notdoesHowever, concedes thatHusqvarna

In itsmanufacturer.similarly situatedanyfrom otherdifferentlytreated
from otherdifferent“It not treatmentisbrief, explains:Husqvarna

constitutionalHusqvarna’sthat violatesequipmentof thismanufacturers
ofclassificationand irrationalbut, rather, arbitrary“therights,”

deprives Husqvarnathatvehicles’ofas a ‘motormanufacturerHusqvarna
protection.”'equalof

neitherthat along held classificationCourt “hasSupremeThe
cannot runlinesalong suspectnorrights proceedingfundamentalinvolving

relationshipis a rationalif thereProtection ClauseEqualtheafoul of
purpose.”legitimate governmentaland somethe [classification]between

(2012)2073,Ind., 2080132 S. Ct.Indianapolis,Cityv.Armour of
that,omitted). has “made clear... whereThe Courtellipsisand(quotation

issue, basis revieware at rationaltransactionscommercialordinary
Id.judgments.”underlying legislativeto reasonablerequires deference

here, yardomitted). including andat issueThe classification(quotation
vehicle, seeof motor RSAdefinitionstatutoryin thegarden equipment

class.nor a Seeright suspect357-C:1, I, a fundamentalneitherinvolves
social,economic,... andmatter issubjectat “ItsArmour, 2080.132 S. Ct.

notby arguingconcedesHusqvarna apparentlyId. Ascommercial.”
review. id.we, therefore, basis Seeotherwise, apply rational

ifreview, constitutionally valid there“a law [is]rational basisUnder
classification, facts onlegislativethe thereason forpolicya plausibleis

rationally may have beenbasedapparentlyisthe classificationwhich
decisionmaker, and the rela­by governmentaltrue theto beconsidered

as to render [theso attenuatedgoalto its is notthetionship of classification
omitted). legisla­The(quotationId.arbitrary or irrational.”classification]

reasonablyanyif there is“a reasonplausiblehadis deemed to haveture
fora basis theprovidethat rationalof facts couldconceivable state

omitted). “Moreover, we are not to...(quotationId.classification.”
lightin of the factsunless theunconstitutionalpronounce [a] classification

as to precludea characteris of suchor assumed itgenerallyknownmade
knowledgetherational basissome withinuponit restsassumption thatthe

omitted).brackets(quotationId. andlegislators.”of theexperienceand
constitutional, Husqvarna has thepresumedisthe classificationBecause

might support”which classi­basisevery conceivablenegative“toburden
chapterunder RSAmotor vehiclesasequipmentyard gardenandfying

at 2080-81.357-C. Id.
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For all of the reasons that we have discussed previously in relation
to the petitioners’ claim,contract clause we hold that Husqvarna has failed
to establish that classifying yard and garden equipment as motor vehicles
for purposesthe of chapterRSA 357-C is not rationally related to the
legislature’s legitimate purpose of protecting the dealers of such equipment
from perceived abusive and oppressive acts by See Newmanufacturers.
Motor Cal.,VehicleBd. at439 U.S. 101.of

2. Dormant Commerce Clause

Husqvarna arguesnext that SB 126violates the dormant Commerce
Clause of the Federal Constitution. The Constitution grants Congress the

CONST,power regulate“[t]o Commerce... among the several States.” U.S.
—I, 8,§art. grantcl. 3. “That embodies a negative aspect as well the

‘dormant Commerce preventsClause’—which state and local governments
from impeding the free flow goodsof from one tostate another.” Gwadosky,

omitted).430 F.3d at 35 (quotation “Put another way, the dormant
Commerce prohibitsClause protectionist state regulation designed to
benefit in-state economic byinterests burdening out-of-state competitors.”

omitted).Id. (quotation

“The oftype inquiry needed to determine whether state lawa
transgresses the [dormant] Commerce Clause varies upon thedepending
nature of law atthe issue.” “AId. state statute that purports regulateto
commerce occurring wholly beyond the ofboundaries the enacting state
outstrips limits ofthe the enacting state’s and,authorityconstitutional
therefore, peris se invalid.” Id. “A state statute that has no direct
extraterritorial reach but that againstdiscriminates interstate commerce

face,on its in inpurpose, or effect receives a. form of strict scrutiny so
rigorous that it is usually fatal.” Id. “[S]uch a statute is invalid unless it
advances a legitimate local thatpurpose cannot be served by reasonable
non-discriminatory means.” Id. “The state bears the burden showingof
legitimate local purposes and the lack of alternatives,non-discriminatory
and discriminatory state rarelylaws thissatisfy exacting standard.”
Family Jenkins, (1stWinemakers 1, 2010).v. F.3d 9592 Cir.of California

contrast,By a state “regulatesthatstatute evenhandedly and has only
incidental effects on interstate commerce” engenders a level oflower
scrutiny. Gwadosky, omitted).430 F.3d at 35 (quotation Such a “willstatute
be upheld unless the burden onimposed such commerce is excessiveclearly
in relation the putativeto omitted);local benefits.” Id. (quotation see Pike

Church,v. Inc.,Bruce 137, (1970).397 142U.S.
Husqvarna does not argue, it argue,nor could that SB 126discriminates

against Instead,out-of-state manufacturers on its face. Husqvarna argues



484

Husqvarna reasonseffect.discriminatory purpose126has athat SB and/or
hasthe StateClause becauseCommercethe dormant126violatesthat SB

Neweconomically favoringininterestlegitimate publica“not articulated
Chemical Wastemanufacturers.” Seeout-of-stateoverdealersHampshire

(1992)334, that the(explainingHunt, 342v. 504 U.S.Management, Inc.
in of“both termsdiscriminatory statuteajustifytohas the burdenState

ofunavailabilitystatute and thefrom theflowingthe local benefits
atthe local interestspreservetoadequatenondiscriminatory alternatives

stake”).
discriminatory purpose,126 has athat SBassertionsupportTo its

thestatements, a member ofbyoneisolatedtwouponreliesHusqvarna
“It’s126 thathearing on SBpublicatof Commerce aChamberNashua

of SBmanufacturers,” by sponsorthe other theandvs. out-of-statethem
to do businessrighttheshould havebusinessesHampshirethat “New126

court thatthe trialagree withbusinesses.” WeHampshirewith New
discriminatoryaof showingits burdenhas to sustainfailedHusqvarna

purpose.

of anevidence‘Where, here, circumstantialparty presentsaas
Commerceof a dormantsupportindiscriminatory purposeallegedly

relationshiptheto showresponsibilityit that party’sisargument,Clause
430Gwadosky,challenged statute.”evidence and theprofferedthebetween

some­proponentsby private-sectorastatements law’sat 39. “WhileF.3d
lobbyista hassingleofpurpose, [statement]can on its thetimes shed light

theobjectives of(if demonstratingin thevalueany) probativelittle
omitted).(citation byAn statementisolatedId.body a whole.”legislative as

haslikewiseon a failed amendmenta floor debateduringsponsorthe bill’s
bill.enacting thethe intent inregarding legislature’slittle valueprobative

(1998)246, (cautioning against “imputingReid, 143 N.H. 253AppealCf. of
legislativeinof bills offeredproponentsofmuch to commentsweighttoo

when,omitted)). assoparticularly“This ishearings” (quotationcommittee
from officialgleanedcan beof intentcase, strongerfar statementsin this

at 39.430 F.3dGwadosky,legislative sources.”

effect. Fordiscriminatoryathat 126hasnext asserts SBHusqvarna
“discrimination”analysis,Clauseof dormant Commercepurposesthe the

inter­and out-of-state.economictreatment of in-statemeans “differential
Oregonthe Wasteburdens latter.”the former andthat benefitsests

93,Ore., 511U.S.QualityEnvironmentalDepartmentInc. v.Systems, ofof
be­omitted). must be(1994) treatment”The “differential(quotation99

v.Corp.MotorsSee Generalsimilarlyare situated.entities thattween
(1997); Optometrists278, 298-99 also National Ass’nsee519 U.S.Tracy, of

2009).(9th521, 525, Cir.Brown, 527-28567 F.3d& v.Opt.
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contends that 126 has aHusqvarna discriminatorySB effect “because it
insulates in-state dealers from competitionintrabrand while Husqvarna

pursue lengthymust a process.” Husqvarnaadministrative thatargues
because it must now seek a finding of the Board before it aputs new dealer

dealer,into another territorydealer’s or before it relocates a it is more
for itburdensome to do business in New Hampshire than elsewhere.

agreeWe with the trial court that Husqvarna has failed to itssatisfy
burden of showing discriminatory effect. Husqvarna presentedhas not any
evidence regarding the effects of 126 upon similarlySB situated entities.
Equipment dealers and manufacturers not similarlyare situated. Accord­
ingly, cannotHusqvarna meet its burden of demonstrating that SB 126has
a discriminatory effect by comparing its effect upon New Hampshire

againstdealers its effect upon Husqvarna.

Nor can Husqvarna meet its burden of thatestablishing SB 126has
discriminatory belief,effect by alleging, upon information and that “none of

competitors [yardfor garden[its] and has a inequipment] facility New
Hampshire where equipment...[such] is manufactured.” That allegation,

true,even if cannot establish discrimination as between in-state and
out-of-state equipment manufacturers. See Exxon v.Corp. Governor of

(1978)117, 126,437Maryland, U.S. n.16 (explaining that discrimination
under the dormant Commerce Clause occurs when “the ofeffect a state
regulation is to cause local goods share,to constitute a larger goods-and
with an share,out-of-state source to constitute a smaller of the total sales

market”);in Baldacci,the see also Cherry Vineyard,Hill v.LLC 505 F.3d
(1st28, 36, 2007)38 Cir. (concluding that hadplaintiffs failed to show

law,discriminatory effect of Maine which onlyallowed “farm” wineries to
consumers,sell todirectly anyabsent evidence that out-of-state wineries

any business,suffered disproportionate loss of that Maine law acts to
wineries,protect Maine or that Maine consumers even purchase wine

directly vineyards).from Maine
brief,In its reply Husqvarna likens tothis case Yamaha Motor v.Corp.

(4th 2005),Jim’s Motorcycle, 401 F.3d 560 argues analysisCir. and that the
used in Yamaha,that case should Inapply here. a statute anVirginia gave

motorcycleexisting “rightdealer the to theprotest establishment of a new
(brand)dealership area,’for the same inline-make its ‘relevant market

ten-, fifteen-,defined as a seven to twenty-mileor radius around the
dealer, Yamaha,existing depending population density.”on 401 F.3d at 563.

statutory provisionThis previouslyhad been aupheld against dormant
Sales,Commerce Clause challenge. See Am. Motor at592 F.2d 220-24.

indisputeThe Yamaha a statutoryconcerned second thatprovision
allowed “[a]ny existing dealer’’ ofregardless its relevant marketfranchise
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motorcycleadditional dealerany “new orarea, a wheneverprotestto file
in 'Virginia.or town”county, cityin any“establishedfranchise” was

omitted). the courtprovision,ThisYamaha, at (quotations401 F.3d 563-64
a“protestof to"Virginia”dealer at one endexistingallowed “anexplained,

Id.end of the state.”awaymiles at the otherdealership some 500proposed
was notstatutory provisionthat the secondat 573. The court determined

face, in Id. at 568-69.in its or effect.discriminatory purpose,on its

statutory underHowever, provisionthe secondthe court invalidated
test,that the courttest. Id. at 569-74.UnderbalancingPikethe so-called

uponits burdenagainstof the statutethe local benefitsweighs putative
when the burdenscommerce, onlythe statuteand invalidatesinterstate

Pike, “A need not397 at 142. statutethe benefits. See U.S.clearly outweigh
reasonablyit must bebalancing,Pike buttailored to surviveperfectlybe

on thedependsthat will toleratedof the burden betailored: the extent
involved, it could promotedand on whether bethe local interestnature of

Yamaha, 401 F.3d aton interstate activities.”impactwell a lesseras with
omitted). adeterminingIn whetherand brackets(quotation, ellipsis,569

benefits,”local a“putativeandlegitimate purpose”“a localstatute has
Yamaha, (quotations401 F.3d at 569legislature.court defers to the state

omitted). second-guess empirical judgmentsto theare not inclined“Courts
omitted).utility legislation.” (quotationthe of Id.concerningof lawmakers

examination, however, a assesseswhen courtcloserrequires“The Pike test
burdens, fall onpredominantlywhen the burdensespeciallya statute’s

Id.out-of-state interests.”

intest itsbalancing argumentraised its PikeAlthough Husqvarna
the trial courtsummary judgment,objection to the State’s cross-motion for

“fact-intensive,” webalancingthe test isnot address it. Because Pikedid
in first instance.the UnitedHusqvarna’s argumentto addressdecline

(2d 2001);245, 264Waste, Cir.261 F.3dHaulers v. Oneida-Herkimer Solid
241,Lebanon, 538 F.3dCountyInc. v.Disposal,see Lebanon Farms of

(3d 5672008); Optometrists Opt.,Ass’n &see also National251-52 Cir. of
form, theincomplete regardingthe record isat “In its presentF.3d 528.

and, localputativemore theimportantly,interstate commerceburden on
findings of fact andbenefits,” of the trial court’sand we lack the benefit

Inc., F.3dFarms 538Disposal,these issues. Lebanonconclusions of law on
summaryTherefore, grantingtrial court’s orderwe vacate theat 252.

claimdormant Commerce ClauseHusqvarna’sto the onjudgment State
357-C, aschapterto consider whether RSAremand for the courtand
balancing126, muster under the Pikeconstitutionalby passesamended SB
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528;test. See National Ass’n 567 atOptometrists Opt.,& F.3d see alsoof
Haulers, 263-64; Inc.,United 261 F.3d at Lebanon Disposal,Farms 538

atF.3d 251-52.

III. Conclusion

sum,In we uphold againstSB 126 the that itpetitioners’ claims violates
the State and Federal Contract Clauses. The trial court’s decision that the
challenged 357-C:3,of IIIportions 357-C:6,RSA and III(p)(3) RSA are

has notpreempted appealed. agreebeen We with trial courtthe that the
preempted areprovisions severable from the remaining provisions of RSA
chapter 357-C as applied petitioners. rejectto the Husqvarna’sWe
argument that SB 126 Equalviolates the Protection Clause of the Federal

rejectConstitution. We also Husqvarna’s contention that SB 126has either
a discriminatory orpurpose effect within the ofmeaning the dormant

Nonetheless,Commerce Clause. we vacate the trial grantcourt’s of sum-
mary judgment to Husqvarna’sthe State on dormant Commerce Clause
claim consider,and remand for instance,the trial court to in the first
whether SB 126 is unconstitutional under the Pike balancing test.

2014-0315Affirmed;
2014-0441Affirmed;

2014-0575 part;inAffirmed
part;vacated in and

remanded.

Hicks, Conboy, Lynn, JJ.,and concurred.
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