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February 5, 1974 

Alden a. Mann, Director, SeouriEf~~ Banks and Banlting 

Martin L. Wilk, ·Assistant Attorney General 

Exemption PU:rsuant-to 32 M.R.s.A. 873.6 

Thia will respond to your ·memo dated January 8, 1974 regarding 
the matter referred to ~ve. As I mentioned to you over the 
telephone, . the relationship between 32 M.R.S.A. § 873., sllbseetion 6, 
and_§ 756, is not entirely clear. -

The t~ provisions taken together appear to contemplate that 
s~rities, _or classes of seaurit~es or certain transactions, may 
be· ~empted from the registration requirements of section 871 in 
accordance ·with regulations promulgated by the B~ commissioner 
after notice an4 oppQrtunity for hearing by persons interested in 
such regula:t,ions. - ~ile ·the motivation behind a proposed rule'or 
r~gulation may·be to create an exemption fo~ a •~ific pendi~ 
transaction or class. of securities (th•t is, a particular set of 
facts may .call attention to the neea for a :particular ki~ of· 
-exemption), in our opinion the· provisions·in queation were not 
4esigne4 to.exeaipt-eecuritiea or ·transaotions on an ad hoo basis. 
Any regulation _WO\lld bave to set .forth 9Qi~elinee wn'Icii would in 
theory, if not _ i~ fao~1 be applicable to each tranaaction or •. 
security which ma1 fall: within certain· enumer•ted guidelines·. .. The 
c21a.tinction might best be explained by war: of example.,- · Assume 
that company "A" <leaired to ahan9e its operational str\lcture by . 
fot'Dling- a limited partnership and selling· sruu:es in the partnership 
only to those peraona·presently affiliated with the company • . Assume 
.f\.'\rther, that all persons in the company had' been employed for several 
years, were fully acqu~inted with the company and its capabilities.· 

.Assume further, that the total amount ·of capital part.iaipation did• 
not exceed $2,000 or $3,000 per partner~ ·a:ad the offering would be 
made to not more than 10 persons. . • 

. . 
U~der the hypothetical, it would not be proper to simply 

promulgate a regulation exempting company -"A" from caupli-ance with 
the Blue Sky Laws. Rather, in our view, .it would be necessary for 
the Bank CODmissioner to promulgate a re9ulation which would exempt 
offerings to less ~an 10 people not exceeding $30,000 dollars, 
solely under circumstances where the offerees were knowledgeable 
about the investment. • • • • 

Accordin9.ly. if I understand your question, the ·superintendent 
may not promalgate an ·"exemption by rule" in the sense that he cannot 
exempt a ~icular ccmpany (and that company only) under particular 



J 

circumstances from · compliance with the 'Blue Sl(y Lawe,, Rather, 
the superintende~t would have to prcimulgate a reg~lation which 
would apply to ccmpany "A", · company "B", or any other company, 
falling within the teJ:'ll\S of the re~lation. • • 

In view of the foregoing opinion 1 · assume that it. is bot • 
necessary t~ respond to the last paragraph of your letter at this 
time. If you do desire further advise with respeot to the matter, 

·please 1et ua know. 

Martin L. Wilk 
Assistant 'Attomey General 
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