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conveyance” and stating these two“[w]hile labels have been enshrined
in theseparately canonical list of toexceptions generalthe rule of no

successor inliability, they appear, practice to refer to conceptthe same and
(citationcourts have often used the omitted));two terms interchangeably”

Albatrans, Inc., (2d 2003)Cargo 41,Partner v.AG 352 F.3d 45 n.3 Cir.
(“Some courts have thatobserved the mere-continuation and de-facto-
merger doctrines are so similar that they may be singleconsidered a
exception.”)• weAccordingly, conclude that the trial court not indid err its
analysis or ofapplication the doctrines that rise togive liability.successor

TV.Conclusion

Accordingly, we hold that there is ample support for the trial court’s
conclusion that merelyCAC is not Whaleback “reincarnated as a different
entity,” and that trialthe court sustainably exercised its discretion itwhen
refused to impose liabilitysuccessor on CACand denied Celestica’s request
for declaratory relief.

Affirmed.
Dalianis, C.J., Hicks, CONBOY, Lynn, JJ.,and and concurred.
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Foster,Joseph A. attorney O’Neill,general attorney,{Jesse on the brief
orally),and for the State.

Shur, (EdwardP.A.,Bernstein of J.Manchester Saekman on the brief
orally),and for the defendant.

BASSETT, J. The State appeals an order of Superiorthe Court
J.){McNamara, 27dismissing indictments alleging felony-level criminal

violations of the (CPA)HampshireNew Consumer Protection Act by the
defendant, The Mandatory Poster Inc.Agency, Corporate Recordsd/b/a

(2009).358-A:6,Service. See RSA I The trial court ruled that the indict-
ments were defective because they alleged that the defendant acted with
the mental state of “knowingly,”and not “purposely.” affirm.We

The followingfacts are taken from the trial court’s order. The defendant
a Michigan-basedis thatcompany corporations“assists in complying with

regulations associated with the conduct of corporate bybusiness supplying
annual corporate consent bydocuments” ofway direct mail. defendant,The
listing its Street,address as “75 7, #502,South Main Concord,Unit New
Hampshire, 03301-4865,”mailed solicitations to potential customers. This

privateaddress is “a mailbox used as a clearinghouse to receive and bundle
orders from New Hampshire According defendant,customers.” to the as a

ofresult these direct mailings, it made sales in HampshireNew totaling
$12,625.

Subsequently, a grand jury indicted the defendant on felony27 violations
of the CPA. The indictments three setsencompass of nine charges, all

fromstemming the defendant’s allegedly deceptive use of the Concord
address in 2013. One set of indictments alleges that the defendant’s use of
the Concord address is “designed ... to deceive the intorecipient the false
assumption that solicitation byth[e] was sent a governmental agency.”See

(2009).358-A:2,RSA II that,All allegeindictments Februarybetween and
2013, theMarch defendant “knowingly” violated provisionsvarious of the

noted,As the trial convicted,CPA. court if the faces “potentialdefendant
$2,700,000.” IY(b)up (2007).fines of to 651:2,See RSA

The defendant moved to indictments,dismiss the thatarguing the
fail tocharges theallege requisite statemental of “purposely.” The State

objected, arguing “knowingly”that is applicablethe mental state. The trial
agreedcourt with the defendant and dismissed the indictments. This
followed.appeal

appeal,On the arguesState that the trial court erred when it concluded
that, to conviction,secure criminal the State had to aprove that defendant
purposely violated the CPA. The arguesState that a mental state of
“knowingly” title,is more consistent with policythe objectives, and broad

CPA,ofapplicability the as well legislativeas the The Stateintent. also
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mens reain thekeepingis withmental stateknowingathatobserves
Thejurisdictions.in otherstatutesprotectionin consumerrequirements

whole, and the factas ascheme takenstatutorythat thecountersdefendant
fraud, the trial court’ssupportsin lawcommonis rootedthat the CPA

the defendantFinally,correct mental state.is theruling “purposely”that
impositiontheunderlyingconsiderationsthat, policyin of thelightargues
necessaryviolations, is the“purposely”for CPAcriminal sanctionsof

mental state.
CPA, our review isof theinterpretationtherequiresthisBecause issue

(2010). statutoryof445, In mattersGibson, 448160 N.H.v.de novo. State
asintentlegislature’sof thefinal arbitersare theinterpretation, we

firsta Id. Weconsidered as whole.of the statutein the wordsexpressed
languagethatstatute, and, if possible, construeof thelanguagethelook to

Further, interpretwemeaning. Id.ordinaryits andaccording plainto
what thewill not consideras andthe statute writtenintent fromlegislative

Id.fit to include.it did notlanguageor add seehave saidmightlegislature
statutory schemeof the overallin thea statute contextinterpretweFinally,

Id.not in isolation.and

anyto useany personforshall be unlawfulthat “[i]tThe CPA states
inact or practiceany deceptiveor unfair orcompetitionmethod ofunfair

358-A:2this state.” RSAor withintrade commerceanyconduct ofthe
525, 5362014). SPGGC, 488 F.3d(amended Ayotte,LLC v.(2009) But see

byin2007) 358-A:2, preempted, part,XIII is(1st (holding that RSACir.
of conductlaw). lista non-exclusiveprovidesalsoRSA 358-A:2federal

358-A:2,1-XIV. the“AlthoughSee RSAdeceptive.orto be unfairdeemed
inworded, conduct thenot allbroadlyisof the CPAgeneral provision

Sideris, 157v.scope.”its Statefallstrade or commerce withincourse of
claim, isexample,for(2008). of contractordinary“An breach258,262N.H.

Id.of the CPA.”not a violation
358-A.-4,remedies, .TORSAcivil seeprivateandpublicIn toaddition both

“[a]ny personthatstatingpenalties,(2009), for criminalprovidesthe CPA
ifa misdemeanorguiltybe of... shallviolating RSA 358-A:2convicted of

358-A:6,1.RSAperson.”if otherfelony anyof aguiltyperson,a natural or
mustthe Statemental state thathowever, not thestatute, specifydoesThe

of the CPA.Seea criminal violationa convictionfortoin order obtainprove
358-A:2, :6, I.RSA

or a misdemeanorfelony,of... aisperson guiltyHampshire, “[a]In New
the lawasrecklessly negligently,orknowingly,purposely,if actsonly he

RSAof the offense.”elementto each materialrespectwithmay require,
a material element(2007). torespectacts with626:2,1 purposely“Aperson

inengageorto cause the resultobject ishis consciousof an offense when
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11(a) (2007).626:2,the conduct that comprises the element.” RSA In
contrast, person acts knowingly respect“[a] with to conduct or to a
circumstance that is a material element anof offense when he is aware that
his conduct is of such nature or that such 626:2,circumstances exist.” RSA
11(b) (2007).

a“When criminal statute provide state,does not for a specificmental
we read as requiring proof[the statute] of a culpable mental state which is

inappropriate light of the nature of the offense and policythe consider­
punishingations for the in question.” Rollins-Ercolino,conduct v.State 149

336, 338(2003) omitted).N.H. (quotation “The appropriate culpable mental
state will then be allapplied to material elements of an aoffense unless
contrary purpose inappears the oflanguage the statute.” Id. In making this
determination, “we first look to the plain language of the statute to

legislativedetermine intent.” Id. at 339.
The State concedes that the plain oflanguage two of the alleged

violations of requirethe CPA a intent,”defendant to act “with see RSA
358-A:2,IX, X, thatand “with intent” synonymousis with the mental state
of “purposely.” McGill, (2015).423,See State v. 167 N.H. 428 The State

that,contends in those sections of the thatCPA do not require that a
intent,”defendant act “with the mental state for a criminal violation should

“knowingly,”be because we should not add words the legislature did not see
fit to include. We observe that another reasonable interpretation would be
to apply the “intent” requirement to all CPA,criminal violations of the

requiringwhile ofproof only“intent” for certain civil violations.

“When, here,as the statutory language gives us no indication of the
legislature’s intent and is subject to more than one reasonable interpreta­
tion, we must look further into the nature of the offense and the policy
considerations for punishing Rollins-Ercolino,the conduct in question.”

(citation omitted).149N.H. at 339 and quotation a definingstatute“[W]hen
an rea,offense is silent with respect to the mens we will look to the common
law origins Goodwin, (1996).of the crime . .. .” 672,State v. 140 N.H. 674
However, partiesas both acknowledge, the CPA did not atexist common

“Thus,law. we begin by looking at the legislative history of this and similar
Rollins-Ercolino,statutes to determine the legislature’s intent.” 149 N.H.

at 339. will also statute,“[W]e consider other indicia such as the title of the
the statute in the context of its overall statutory scheme and the intent

(citations omitted).behind similar statutory provisions.” Id.
Turning CPA,first to the legislative history of the arguesthe State that

it asupports knowing mental state. The State cites another section of the
CPA, 358-A:6, (2009),RSA III which that “[a]nypersonstates who subverts

false,the intent and purposes chapterof this by filing misleading, or
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for theattorney generalthewithstatementssubstantially inaccurate
aofguiltybechapterthis shalleffecting prosecution underofpurposes

legislationproposedof thethat this sectionThe notesviolation.” State
willingly subvertsknowingly and“[a]ny person whostatedoriginally that

1970,inbut, to its enactmentpriorchapter,”of thispurposesintent andthe
N.H.S.willingly.”“knowinglythe andphraseremoveit was amended to

Jacobson,Alf who(1970). of Senatorcites the remarksThe State223JOUR.
Committeeand AdministrationDepartmentsthat the Executivestated

matter‘knowingly’into the“get[ting]avoidremoval torecommended the
arguesThe Stateto at law.”Id.very provea difficultmatterwould bewhich

state ofrigorousthe more mentalthat, requiringchange,in of thislight
legislativecontravene358-A:2 wouldfor of RSAviolations“purposely”

disagree.intent. We

commerce)(unfair in ordeceptiveand acts tradeRSA 358-A:2
false,358-A:6, (filingIIIthan RSAconduct doesdifferentpunishes

statements). Thus, phraseof thethe removalinaccuratemisleading, or
that resulted inproposed legislationfrom thewillingly”and“knowingly

withlegislature’sthe intent358-A:6, little toIII does illuminateRSA
of RSAa violationproveneeded to criminalto the mental stateregard

theargument legislature,thatby State’spersuadedWe are not the358-A:2.
358-A:6,III,willingly”and from RSA“knowinglytheby removing phrase

statute.a section of the“knowingly” into differentintended us to read
thata state andMoreover, 358-A.-6,III mentalincorporatedoesRSA

— misleading statement submittedthe false or“purposely”ismental state
effectingofpurpose[ [a]“for the ]must be doneattorney generalto the

prosecution.”

theunderlyingconsiderationspolicyasserts thatThe State also the
knowinga mentalhistory, supportCPA, by legislativetheas demonstrated
the Consumerthat “the intendedthey legislatureshowstate because

effectively protecttool tobroadlya applicableAct to beProtection
theis doubt thatAlthough there noHampshire.”inconsumers New

consumers, it notdoesprotecta whole is toof the aspurpose statute
mental state toknowingalegislaturethe intendedfollow thatlogically

under the CPA.prosecutionsto criminalapply

statutoryof overallin the context itsnext “the statuteWe examine
Rollins-­statutory provisions.”similarand the intent behindscheme

whole, for threeprovidesa the CPAErcolino, at 339.Viewed149 N.H. as
a civilFirst, may bringthe Stateof for its violation.types sanctions

$10,000to foraction, upimpose “penaltiesand a court mayenforcement
111(b).Second,358-A:4, as previouslyRSAchapter.”each violation of this
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Third,noted, 358-A:6. themay penaltiesthe seek criminal under RSAState
and relief. RSAprivate right damages equitablecreates a of action forCPA

358-A-.10,1. to “in the amountplaintiff compensationA is entitledprevailing
$1,000, an ofgreater”actual or whichever is and awarddamagesof

Further, if plaintifffees and costs. Id. a demonstratesattorney’sreasonable
muchthat “willful or the court “shall award asknowing,”the violation was

times,2times, not than such amount.” Id.as 3 but less

that criminal conviction under the CPA wouldAdditionally, we note
an of at least twice the amount of actualexpose the defendant to award

Bader,in v. 154N.H.damages subsequent privatea civilaction. See Stewart
(2006)75, ... a in favor of(observing general judgment81 that “as a rule

in an is in favor ofprosecuting authority prosecution preclusivethe earlier
in in criminalperson againsta third a later civil action the defendant the

omitted)). Further, a that was(quotation corporate defendantprosecution”
successfully subject upand to the criminal sanction of toprosecuted
$100,000 CPA, 651:2, IV(b),for each violation of see would facethe RSA

certainlyin a civil action. Thedamages private legislaturedouble or treble
a that for such severe andprovided multiplecould have written statute

“knowingly.”an act mental state ofpenalties for committed with the lesser
us,But and absent a clearconsidering statutorythe scheme before

intent,an construe the statute so as toexpression of such decline to“[w]e
Lodge Marcoux, 95,a Elks v. 147N.H.lead to so harsh result.” Franklin of

(2001).97
358-A:6, I,that, is considered inarguesThe State also when RSA

inconjunction statutory exemptionswith the contained RSA 358-A:3
(2009), of is evident.absurdity requiring “purposely”the of the mental state

theexemption provisionsthe to the from the ofSpecifically, pointsState
broadcasters, inpersons engagedor other“[p]ublishers, printers,CPA.for

printed pictorialinformation or of orreproductionthe dissemination of
broadcast, ofreproduce knowledgematter who or material withoutpublish,

added).358-A:3, The State(emphasisits character.” RSA IVdeceptive
state,that, a mentalinterpret require purposefulif we the statute toargues

character, notof its wouldknowledge deceptivea of material ivithpublisher
However, forexemptioncriminal the CPA.subject liabilitybe to under

not, itself, an thatsupportin and of inferenceunknowing conduct does
Further;liability.in criminalconduct must therefore resultknowing

the Thegodoes not unsanctioned under CPA.knowing deceitful conduct
State, to civil remedies forabilityas as has the seekprivate parties,well
such conduct.

not be“purposely”that a state of “wouldFinally, arguesthe State mental
However, althoughinauthorityconsistent with the other states.”prevailing
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fifty“all states have consumeradopted protection legislation,” Plath v.
(Mont.Schonrock, 984, 2003), only64 P.3d 989 the State identifies nine
subjectstates in which violators are to criminal penalties, six of which

aspecifically require “knowingly”mental state of or one that is akin to
“knowingly.”As the State the threeacknowledges, remaining states do not

set forth a inexpressly culpable mental state their consumer protection
states,Significantly,statutes. in those three we are aware of no court that

— —urgeshas held as the State this court to so hold that requisitethe
“knowingly.”Recognizingmental state is that the ofwording each state’s

different,protectionconsumer law is we decline to accept the State’s
requireinvitation to the less mentaldemanding state of for“knowingly”

criminal prosecutions.

that,we inAccordingly, hold order to secure a criminal conviction
358-A:6,1,under RSA the State must that aprove defendant acted with the

course,mental state of if“purposely.” legislature disagrees“Of the with our
construction, Demetri,it is free to amend the statute as it sees fit.”Zorn v.

(2009).437, 441158 N.H.

Affirmed.

ÜALIANIS, C.J., HICKS, Conboy, Lynn, JJ.,and and concurred.
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