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which do not presently entitle the holder to vote for directors, are not considered voting
securities for purposes of determining "control" of the issuer under the Act. You stated
that although 16 C.F.R. § 801.1(f)(1) defines voting securities as any securities which
"upon conversion entitle the owner or holder thereof to vote for the election of directors of
the issuer," warrants which do not currently entitle the holder to vote for directors are not
voting securities because 16 C.F.R. § 801.12(b) provides that the percentage of voting
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1D adaition, you confirmea my undaerstanaing tnat, pursuant to 10 U.r.as.
§ 801.1(f)(1), only securities which entitle the holder to "vote for clection of directors of
the issuer, or of an entity included within the same person as the issuer," are considered

voting securities under the Act. We agreed that preferred stock which confers extcnsive
votmg rights (mergers, sale of assets and issuance of debt and new securities), but which
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Please contact me if my recollection of our conversation or if any of the analysis
contained in this letter is incorrect. I appreciate your assistance in this matter
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