-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
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Re:  EDAC Technologies Corporation
Incoming letter dated January 26, 2007

Dear Mr. Samorajczyk:

This is in response to your letter dated January 26, 2007 concerning the
shareholder proposal submitted to EDAC by Gregory N. Wynn. Our response is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Sincerely,

David Lynn
Chief Counsel

Enclosures

PROCESSED

cc’ Richard D. Carter

Carter & Lay, PLLC APR 30 2007
803 Prince Street T
Alexandria, VA 22314 5 Fmggf



March 28, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: EDAC Technologies Corporation -
Incoming letter dated January 26, 2007

The proposal relates to stock options.

There appears to be some basis for your view that EDAC may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of EDAC’s request, documentary support evidencing
that he satisfied the minimum ownership requirement for the one-year period as of the
date that he submitted the proposal as required by rule 14a-8(b). Accordingly, we will
not recommend enforcement action to the Commission if EDAC omits the proposal from
its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position,
we have not found it necessary to address the alternative bases for omission upon which

EDAC relies.
{

Derek B. Swanson
Attorney-Adviser
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v
Re: EDAC Technologies Corporation — Notice of Intent to Omit from
Proxy Materials Sharcholder Proposal of Gregory N. Wynn

Ladies and Gentlemen:

This letter is submitted on behalf of EDAC Technologies Corporation, a
Wisconsin corporation (the “Company”™), pursuant to Rule 14a-8(j) of the Securities
and Exchange Act of 1934, as amended (the “Act”), in order to notify the Securities
and Exchange Commission (the “Commission”) of the Company’s intention to
exclude a shareholder proposal (the “Proposal”) from the Company’s proxy matenals
for the Company’s 2007 Annual Meeting of Shareholders (the “2007 Proxy
Materials”). The Proposal was submitted by Gregory N. Wynn (the “Proponent™)
through his attorney, Richard D. Carter, of Carter & Lay, PLLC.

Specifically, we respectfully request, on behalf of the Company, that the staff
of the Division of Corporate Finance (the “Staff”’) confirm that it will not recommend
any enforcement action to the Commission if the Company omits the Proposal from
its 2007 Proxy Materials for the reasons set forth below. A copy of the Proposal and
correspondence is attached to this letter as Exhibit A. In accordance with Rule 14a-
8(j) of the Act, six copies of this letter and its attachments are enclosed. The
Company is simuitaneously providing the Proponent with a copy of this submission.

I. The Proposal:

A copy of the Proposal is attached to this letter, but for ease of reference, the
text of the resolution and supporting statement contained in the Proposal is set forth
below:

“RESOLVED, that whenever Executives or other employees are granted stock
options in the sum of twenty thousand (20,000) or more shares the specific grant must

HARTL-1377024-3
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be approved by the shareholders of EDAC Technologies Corporation at the Annual
Meeting:

There has been much publicity about the use and misuse of Stock Option
Grants. Improper use of Stock Option grants can subject the corporation to
investigation and prosecution by the Internal Revenue Service as well as the
Securities and Exchange Commission. By adding this level of transparency we will
be able to counter any altegation of an improper grant or its characterization. In the
new era of Corporate Governance and lhability under the Sarbanes Oxley Act it makes
good corporate and economic sense to protect the company while ensuring that the
company executives are free to benefit from the legitimate grant of shares.”

I1. The Proposal is Procedurally Deficient and Excludable Pursuant to Rule

14a-8(N)(1):

The Company intends to omit the Proposal from its 2007 Proxy Material
pursuant to Rule 14a-8(f)(1) of the Act because the Proponent has not provided
documentation that sufficiently proves that he is ¢ligible to submit a proposal to the
Company. Specifically, Rule 14a-8(f)(1) of the Act states that a company may
exclude a shareholder proposal if the proponent fails to provide evidence that he or
she has satisfied the beneficial ownership requirements of Rule 14a-8(b) of the Act;
provided, however, that the company notified the proponent of the deficiency within
14 calendar days of the company’s receipt of the proposal and the proponent failed to
correct such deficiency within 14 calendar days after receiving the company’s notice
of deficiency. Rule 14a-8(b)(1) of the Act indicates that in order to be ¢ligible to
submit a proposal, the proponent must have continuously held at least $2,000 in
market value, or 1% of the company’s secunities entitled to be voted on the proposal
at the meeting for at least one year by the date the proponent submitted the proposal.

A search of the Company’s records indicates that the Proponent is not a
registered shareholder for purposes of Rule 14a-8 of the Act because his name does
not appear in the Company’s records as a shareholder. Thus, the Proponent is
required to prove his eligibility to submit a proposal by complying with the
ownership requirements set forth in Rule 14a-8(b)(2) of the Act. The cover letter
accompanying the Proposal indicates that the Proponent has enclosed a verification of’
ownership in the form of an affidavit of ownership of shares. However, the
documentation that the Proponent enclosed with the Proposal appears to be merely a
monthly statement from his retirement account with Raymond James Financial
Services, Inc. (“Raymond James™).
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In Staff Legal Bulletin No. 14, published on July 13, 2001 (“SLB 14”), the
Staff clearly indicates in Section (C)(1){(c)(2) that a shareholder’s monthly, quarterly
or other periodic investment statements do not sufficiently demonstrate continuous
ownership of securities and that a shareholder must submit an affirmative written
statement from the record holder of his or her securities that specifically verifies that
the shareholder owned the securities continuously for a period of one year as of the
time of submitting the proposal. Furthermore, the Staff has consistently indicated in
no-action letters that retirement account statements and brokerage account statements
are not acceptable documentary evidence for purposes of the minimum ownership
requirements for a one-year period prior to the date of a proposal as required by Rule
14a-8(b). See General Motors Corporation, SEC No-Action Letter (March 6, 2005)
(proposal excludable under Rule 14a-8(f) because the account statement submitted by
the proponent did not satisfy the ownership requirements of Rule 14a-8(b)); Sky
Financial Group, SEC No-Action Letter (January 13, 2005 and December 20, 2004)
(brokerage account statement did not satisfy the ownership requirements of Rule 14a-
8(b)); International Business Machines Company, SEC No-Action Letter (January 11,
2005) (account statement from proponent’s 401(k) plan did not satisfy the ownership
requirements of Rule-14a-8(b)).

Accordingly, in a letter dated December 27, 2006, the Company informed the
Proponent and his attorney that the Proponent did not satisfy the eligibility
requirements because proper documentation was not provided to the Company
evidencing that the Proponent has continuously held shares of the Company for at
least one year prior to the date of the Proposal pursuant to Rule 14a-8(b). See Exhibit
B:. As urged by Section (C) of Staff Legal Bulletin 14B, published on September 15,
2004 (“SLB 14B™), the Company’s letter to the Proponent dated December 27, 2006,
specifically (i) notified the Proponent and his attorney that the Proponent did not
provide evidence that he continuously held shares of the Company for at least one
year prior to the date of the Proposal as required by Rule 14a-8(b) of the Act; (i1)
included a copy of the text of Rule 14a-8(b); (iii) advised the Proponent that he had
14 days from his receipt of the notice to respond to the Company and (iv) was
delivered via Federal Express with a tracking number to confirm delivery to the
Proponent and his attorney.

The Proponent responded to the Company’s deficiency notice by letter dated
January 9, 2007, through his attorney, which included an affidavit dated January §,
2007 from the Proponent indicating that (i) the Proponent is the direct and indirect
owner of 150,000 shares of the Company, (ii) the Proponent has continuously held
the shares since February 11, 2002, and (i11) such shares have a market value worth
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more than $2,000. See Exhibit C. The letter also references an enclosed affidavit
from Raymond James intended to venify the Proponent’s ownership of shares.

The January 9, 2007 correspondence from the Proponent fails to correct the
deficiency noted in the Company’s December 27, 2006 letter to him. As noted above,
the Proponent is not a record holder of the Company’s securities. Consequently, his
personal affidavit dated January 8, 2007 is not a valid method for satisfying the
ownership eligibility requirements of Rule 14a-8(b) of the Act. Furthermore, the
purported “affidavit” from Raymond James enclosed with the Proponent’s January 9,
2007 letter is merely a copy of the retirement account statement that the Proponent
previously provided with his initial submission of the Proposal. As noted above, SLB
14 clearly indicates that the retirement account statement submitted by the Proponent
1s not sufficient documentation to verify his ownership of shares of the Company.
Furthermore, the retirement account statement does not contain any affirmative
written statement from Raymond James that specifically verifies that the Proponent
owned the shares continuously for a period of one year as of the date of the Proposal.

Based on the foregoing reasons, the Company believes it can properly exclude
the Proposal from the Company’s 2007 Proxy Materials pursuant Rule 14a-8(f)(1)
because the Proponent’s retirement account statement and personal affidavit do not
satisfy the ownership requirements of Rule 14a-8(b).

II1. Substantive Grounds for Exclusion:

Even if the Staff determines that the Proponent has satisfied the procedural
requirements of Rule 14a-8 of the Act, the Company believes that the Proposal may
be excluded from the Company’s 2007 Proxy Materials pursuant to the substantive
grounds for exclusion set forth in Rule 14a-8(i)(7), Rule 14a-8(i)(2), and Rule 14a-

8(1)(3).

A. The Proposal is Excludable Pursuant to Rule 14a-8(i}(7):

The Company believes that the Proposal is excludable from its 2007 Proxy
Materials pursuant to Rule 14a-8(i)(7) of the Act because the Proposal requires
shareholder approval of stock option grants to all executives and employees of the
Company. Specifically, Rule 14a-8(i)(7) of the Act permits the exclusion of a
shareholder proposal if the proposal deals with a matter relating to the company’s
ordinary business operations. The SEC has stated that one of the principles
underlying this exclusion is that “certain tasks are so fundamental to management’s
ability to run a company on a day-to-day basis that they could not, as a practical
matter, be subject to direct shareholder oversight.” See Exchange Act Release No.
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40018 (May 21, 1998). The Staff has clarified its application of Rule 14a-8(1)(7) in
Staff Legal Bulletin No. 14A, published on July 12, 2002 (“SLB 14A”), which draws
a distinction between proposals that focus on equity compensation plans for senior
executive officers and directors and those that focus on equity compensation plans for
all employees including senior executive officers and directors. Proposals that seek

to obtain shareholder approval for equity compensation plans to compensate the
general workforce in addition to senior executive officers and directors are considered
general employee compensation matters and may be excluded. See Peoples Ohio
Financial Corporation, SEC No-Action Letter (July 20, 2005) (allowing the omissicn
of a proposal regarding the cancellation of stock options of all officers and directors);
AT&T Corp, SEC No-Action Letter (Feb. 28, 2000) (allowing omission of a proposal
seeking to modify a stock-based incentive plan that made stock option grants to all
employees). The Staff has also taken the position that shareholder proposals that are
not clearly directed at senior executive compensation may be properly excluded under
Rule 14a-8(1)(7). See Reliant Resources, Inc., SEC No-Action Letter (March 18,
2004) (allowing the omission of a proposal requesting the adoption of an executive
compensation policy which limits option grants per individual officer or employee).

The Proposal submitted by the Proponent relates to stock options granted to
both executives and other employees, and is not limited to only senior executives.
The term “Executives” clearly includes more than just the Company’s senior
executives. Moreover, the term “other employees™ clearly indicates that this Proposal
1s intended to apply to the general workforce of the Company, and not just senior
management. The Proponent makes no claim that his proposal is meant to address
any potential material dilution to existing shareholders. Thus, the Company can
exclude the Proposal from its 2007 Proxy Materials pursuant to Rule 14a-8(i)(7) of
the Act because the Proposal relates to general employee compensation matters
regarding the Company’s ordinary business operations.

B. The Proposal is Excludable Pursuant to Rule 14a-8(i)(2):

The Company seeks to omit the Proposal from its 2007 Proxy Materials
pursuant to Rule 14a-8(i)(2) of the Act because the Proposal would cause the
Company to violate applicable law if the Proposal was implemented.

Rule 14a-8(1)(2) of the Act permits a company to exclude a proposal that
would, if implemented, cause the company to violate any state, federal, or foreign law
to which a company is subject. The Proposal submitted by the Proponent states that
stock option grants of 20,000 or more “must be approved by the shareholders of
EDAC Technologies Corporation at the Annual Meeting”. [emphasis added]

—~
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However, Wisconsin corporate law states that unless the corporation’s articles of
incorporation provide otherwise, each outstanding share is entitled to one vote on
each matter voted on at a shareholders’ meeting. Wisconsin Business Corporation
Law § 180.0721. The language of the Proposal makes a general reference to approval
by the “shareholders” (i.e. the individuals or entities who own the shares), without
recognizing the fact that Wisconsin law and the Company’s governing instruments
mandate the concept of “one share, one vote.” The voting standard set forth in the
Proponent’s Proposal would require per capita voting, which is not authorized by
either the Company’s articles of incorporation or bylaws. Pursuant to Rule 14a-
8(1)(2) of the Act, the SEC has permitted the exclusion of a shareholder proposal that
requires a voting standard that is contrary to state law and a company’s governing,
instruments. See Exxon Mobil Corporation, SEC No-Action Letter (January 20,
2005) (a proposal requiring approval of certain compensation by a vote of the
“majority of the stockholders™ was properly excludable under Rule 14a-8(i)(2)
because implementation of the proposal would cause the company to violate state
law); See also Hewlett-Packard Company, SEC No-Action Letter (January 6, 2005).

Accordingly, the Company believes it can properly exclude the Proposal
pursuant to Rule 14a-8(1)(2) because if the Proposal was adopted, the voting standard
required by the Proposal would violate Wisconsin law and the Company’s goverming
instruments.

C. The Proposal is Excludable Pursuant to Rule 14a-8(i)(3):

The Company also believes that the Proposal may be excluded from its 2007
Proxy Materials pursuant to Rule 14a-8(1)(3) of the Act. Rule 14a-8(1)(3) of the Act
permits exclusion of a shareholder proposal if the proposal or supporting statement is
contrary to any of the SEC’s proxy rules, including Rule 14a-9 of the Act, which
prohibits materially false or misleading statements in proxy solicitation materials.
Rule 14a-9 of the Act provides, in part, that a proxy statement may not contain a
statement which, at the time and in light of the circumstances under which it is made,
1s false or misieading with respect to any material fact, or which omits to state any
material fact necessary in order to make the statements therein not false or
misleading. The SEC has clarified its application of Rule 14a-8(i)(3) in SLB 1418,
which states that a company can appropriately exclude a proposal in reliance on Rule
14a-8(1)(3) if “the resolution contained in the proposal is so inherently vague or
indefinite that neither the stockholders voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires...”. See
Section (B)(4) of SLB 14B.
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The Company believes that the general reference to “approval by the
shareholders” in the Proponent’s Proposal is so inherently vague or indefinite that it
may be excluded pursuant to Rule 14a-8(i)(3). Specifically, the Proposal is vague
because it does not indicate what percentage of vote is required for the Company’s
shareholders to approve a stock grant. One of several voting standards that could
apply to the Proposal, include, but are not limited to, majority, two-thirds, one-third,
or even a unanimous vote by the shareholders. Even if one assumes the Proponent
intended a majority voting standard, a general reference to *“approval by the majority
of shareholders” of the Company could be open to several interpretations including,
but not limited to, (i) the stock grants must be approved by a majority of the persons
holding shares of the Company, without regard to the number of shares owned by
each person, (ii) approval by a majority of the Company’s shares outstanding at the
time of the vote, or (iii) approval by holders of a majority of the Company’s shares
present at the meeting of the shareholders at which the vote is taken. The first
interpretation noted would be a per capita standard of voting because it is based on
the number of shareholders voting, rather than the number of shares held by those
voting; the second interpretation would require the affirmative vote of holders of a
majority of shares outstanding, instead of a majority of votes cast at a meeting; and
the third interpretation would require that “yes” votes represent a majority of the
shares present or represented at the meeting instead of requiring more “yes” votes
than “no” voltes.

Considering the voting standard in the Proposal is so inherently vague and
open to multiple interpretations as noted above, neither the Company nor its
shareholders would be able to determine with any reasonable certainty what particular
acttons would need to be taken to properly approve stock option grants as
contemplated by the Proposal. Thus, based on Rule 14a-8(1)(3) and the Staff’s
guidance in SLB 14B, the Company believes the Proposal can be properly excluded
from the Company’s 2007 Proxy Materials.

1v. Conclusion:

The Company intends to exclude the Proposal from the Company’s 2007
Proxy Materials on procedural grounds pursuant to Rule 14a-8(f)(1) of the Act
because of the ownership verification deficiencies noted above. In the event that the
Staff does not agree with the Company’s reasoning for excluding the Proposal based
on procedural grounds, the Company believes that the Proposal may be excluded
from the Company’s 2007 Proxy Materials on substantive grounds pursuant to Rule
14a-8(i1)(7), Rule 14a-8(i)(2), and Rule 14a-8(i)(3) of the Act. We respectfully
request a response from the Staff that it will not recommend any enforcement action
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against the Company if the Company omits the Proposal from its 2007 Proxy
Materials.

Should the Staff disagree with the Company’s conclusions regarding the
omission of the Proposal from the Company’s 2007 Proxy Materials, or should any
additional information be desired in support of the Company’s position, we would
appreciate an opportunity to confer with the Staff concerning these matters prior to
the issuance of your response.

Please acknowledge receipt of this letter and the materials enclosed herewith
by file-stamping the enclosed copy of this letter and returning it to me in the enclosed,
self-addressed envelope.

Copy to:  Mr. Gregory N. Wynn — via Federal Express
Richard D. Carter, Esq. — via Federal Express
Mr. Daniel C. Tracy, Chairman, EDAC Technologies Corporation — via
Email (pdf)
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Exhibit A

Proposal and Correspondence



0 803 PRIRCE STREET
ALEXAMDRIA, VA 22314
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CARTER & LAY, rLiC

ATTORMEYS AND COUNSELORS AT LAW

December 19, 2006

Glenn L. Purple

Corporate Secretary

EDAC Technologies Corporation
1806 New Britain Avenue
Farmington, CT 06032

Gregory N. Wynn is the direct owner of 150,000 shares of
stock. I enclose verification of ownership in the form of an
affidavit of ownership of shares.

Mr. Wynn is filing the enclosed resolution for action at the
next stockholder meeting. [ submit it for inclusion in the proxy
statement under Rule 14 a-8 of the general rules and regulations of
the Securities Exchange Act of 1934,

I would appreciate your indicating in the proxy statement
that Mr. Wynn is the sponsor of this resolution. He will attend the
stockholders meeting to move the resolution as required by the
SEC rules. He will continue to hold shares in the company
through the stockholders meeting,.

Please feel free to call me if you have any questions about
this resolution.

Si
s<
Richard D. Carter

Encl. Shareholder Resolution
Affidavit of Ownership

cc: Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporation Finance
MS 3-3
450 Fifth St. N.W.
Washington, D.C. 20549

b b mah mams



SHAREHOLDER PROPOSAL: Notice of Stock Options

Gregory N. Wynn of 126 Sawtooth Lane, Ormond Beach, FL 32174, who owns 150,000
shares of EDAC stock, has given the Company notice that he intends to present the
following proposal at the annual meeting.

RESOLVED, that whenever Executives or other employees are granted stock options in
the sum of twenty thousand (20,000) or more shares the specific grant must be approved
by the shareholders of EDAC Technologies Corporation at the Annual Meeting:

There has been much publicity about the use and misuse of Stock Option Grants.
Improper use of Stock Option grants can subject the corporation to investigation and
prosecution by the Internal Revenue Service as well as the Securities and Exchange
Commission. By adding this level of transparency we will be able to counter any
allegation of an improper grant or its characterization. In the new era of Corporate
Govermance and liability under the Sarbanes Oxley Act it makes good corporate and
economic sense to protect the company while ensuring that the company executives are
free to benefit from the legitimate granting of shares.




TR T T
3
e e e e e e e e S e T b %
) - o Yoamasas Joiid Z
B A R T R i S R e s -
1IMVA_13M 01104 b
a
Y753 T E R L S R P e f R T AT S T
.._WO.Mﬂ sz am Tl Dad Emwnn. RRTITE M LT R -WMO-.&:DT-&NW@:-
00"08 medg teor R T N e o N o TS
DQ Q ~EfEratd v@mthIWMl@.lhlﬂmcmﬂ..WOthwn_' 1mmu.uu i BT A R g TR AN £t £ un MﬂBN “Aww.xm—_om.ksrhu.cﬂ
L T L e FODNHATNREE R R T T e
ssasuadxy Hismng e0LINGIIISLO PUR UOLINGLAINGY Y]
rzs . e “SI3TH7 % WM TvioL ] n
) A h AR S L i x
600 A E— SEI13334/ IH0NT HIHL0 00 _— 3
R lwh%ﬂ R R R R R R ﬁm@mﬂ@mw B %Erﬂ%m%uw R AE T } .
0o 000 SONRS TWILIH - mzss T T %00 L B:an:mzsmm aIXT4 o
el e T ; N _ﬁwﬂ 11 mﬁ.ﬁmvﬂﬁﬁﬂ : B R R
00°0 000 . anmm.mmﬁm. SaNy é_ce. o
HERAREEN Mwmﬁﬁ%ﬁﬁi e | 1 S ORI VL ¥ 3
. : TIBTOIL NN~ ASTULINL £6't03 @Eﬁﬁg AJNON m

e m_mmwmmmﬂmﬁw R lmm,ww ﬁ umﬁ.mm

.ﬂa_aus_\gu.: anjep t!..h.u n 5.5%5-

3T E:owu¢

$J034 O < - NOZIYOH 3WIL
Y5ty - IDNVETIOL NSTY
uo13R) MALS

- JALLICA0 ANYANCIIS
S4234 D1 < ~ NOZIWOM INIL
4Bl - IIMTI0L ASTYH
" uoyie|ndadsg

- JAILIICED ANVMINd

*o3Qq

—__....:__._.—_.——:—._:.-:-:__;..n._:.=_.:_._.:=..q
10SCT89-pLLTE 14 HIVIOD ONOWEO

009 315 L AVAHIIH SN N OS0!

NG5SO INI D0SSY % SINVP ONOMAYY

VHI NNAM N ANODINWD

P e

&d WUEB:TT S0z at

eseLLeys ‘al E..ooo.q 9002 * oe ansgoz () :" ._..:_o_uo 104 toamm o__o_tou Wawiaigey




SIAML ONOWABY: LWONA

.
§ o P e e o P T o (s =

¥ SRR Y e T —wre Y
‘ 1S NV

w0 353 {ss))furey pIremLIs] pa1em1 153 150) 6w neg -
101157 ey pojesiisy paITe} 353 SHI0IS 2
SNOILJO/STILINGI &
8et €0 0% SPUR3 19W0% KSEGR J0) SNLTA 130] L
_ : . &
=]
=J
2
L2 | M1I93 . paimiy is3 pajmml sy b
—.E . .
SANN4 LIHYN AINOW
~pajefiaabas aue £34] se sl yons ;u_:. sSuopIRLnbas UuoLSS Lo
abueyouy puw sa313}amiasg hmvca u_.u.ﬁawfmn S¢ Ss5aULsSnq a_-_uwy u:._u»mo uoljedado ozw UL pasn ag Aem w.:. pajebasbas K ajepama, jou 34v *plodal
0 S%00G 4Mo"uo a0y patunorde Alsadoad ySncajle ey puvesp uodn a|quAed spang juasaudal seouvieg (g73) weabougd 3saJdajul JudL() 40 ysed 2ady Auy o
I
“BIO*IdLS AAR 10 ADETILPSTAMA 31 SLA U0 JOSLAPR |@LDURGLH JNOK 1De3u00 B5eald *A314nIas 21312905 ¢ 10 3dIS *3104 Buipuebal. poyjeuuogul 404 g
—
*paisaaul pedioulad 3yl jo sso| 3rqrssod Buypnpdut @
*%S{Jd JUIEISAAUL 0F 1O3[QnS dJe pue jueg Saae[ puouiey Aq pasjurien jou aJe *Jurg SAERP puowAvy Q.B m..o_uam_.rwo Lo_._aommo mu“nommw jou w._we.w:_w N
ay} Aq palnsur jou e $JeLI055y § SHm{ puC ey 10 pLay O D04y vmv.acu._:n $390p04d “pa| 3\ 0ads ISLAIGYIO SSaluy  *31(4 Jeqmae fyueq sEuiavs %
Padajaeyd K| |viapdy ¥ 'ggd TNURG SIMUW[ PUORIARY YILA PIFRLILJIV BT "IU] “SPILAJAS [RIDURULY SIMPP puOdATY puR "Ml ‘$3IR|30SSy 3.$9UR[ puodATY
*9BRABA0D IS SSIIND L0 1415 J0) aLqLbL|3 Jou aue_Ing “(s3ui|apinb pup SUOL3RyLaL| n..
21084 ©3 1330qns) 1G4 943 AQ paJnsul aJde Sasuv|eq weabotd u»uo&x_ Aueqg sadel puoadey SLOLIENIOIN|4 3340 Jsuiebe 333300d JOU Sa0p abvJaA0d S4y| =
*JuNo23e anok 1Dy m_uﬁm:u U[ PLIN STLILINIDS pUR 45U O ALpADI 33U |RJOY Ay} 03 [enba wdL1330ud pIuigmod iy Buuyew Auedsey ucL)teiodd Jossy o
A303SnY Aq papLaosd st Mm.:m $S30x3) U01}33304d LRUOLILDDY ‘UOLJepinbil S BJL3 34 SO JUIAS BYY UL *Ysed ul QDD°0n1$ ©F dn Buipn(ui ‘ggodoos 2
03 dn {3¢1§) u0}30403.07 UO1I]0LY JOTSRAUT SALILINAS AY] AQ PII33J0J0 AR SIIRLO0SSY 4 SaRf puowdey AG pajpolsnd sjunoide [HE-+T§] _.:..uum
-
u

Z I 90/0C/TT  ESELLZNL 6T LMWOON Va1 mun ¥ AsoEne OMo4.1H0d HNOA

Lk cad *o sirme L e



ROBINSON & COLE.s

Division of Corporate Finance
January 26, 2007
Page 10

Exhibit B

Company’s Notice of Deficiency to Proponent
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Via Federal Express

EDWARD J. SAMORAICZYK, JR.

280 Trumbull Street
Hartford, CT 06103-3597
Main (860) 275-8200
Fax (860) 275-8299
esamorajezyk(@rc.com
Direct (860) 275-8207

December 27, 2006

Carter & Lay PLLC

803 Prince Street

Alexandria, VA 22314

Attn: Richard D. Carter, Esq.

Mr. Gregory N. Wynn

- 126 Sawtooth Lane

Ormand Beach?'FL* 32174

© . Re: EDAC Technologies Corporation - Shareholder Proposal

| ‘j |

_ I,a_w Offices

" - - BosTON

HARTPORD |

. B} . I{kw —li.ouno'N
- : Sjrau-r'oap
' .\#H-rrs PLAINS
: !szw YoRrRK C:r'.x_r -

" SARASOTA

W re.com

‘--_"kle

Gentlemen:
Our client, EDAC Technologies Corporation (the “Company’™), is in receipt of

. a letter, dated December 19, 2006 from Attorney Richard D. Carter to Mr. Glenn L.
‘Purple, Secretary of the Company with an attached resolution from Mr. Gregory N.

Wynn for action at the Company’s next shareholders’ meeting.

Please be advised that the Company does not believe the named shareholder
has satisfied eligibility requirements in that evidence has not been provided to the

-Company that the named shareholder has continuously held the referenced securities

for at least one year prior to the date the proposal was submitted as required pursuant
to SEC Rule 14a-8(b), a copy of which is enclosed with this letter. The Company

. intends to exclude your proposal on the foregoing basis unless you adequately and

timely corréct this deficiency. To be timely, any response to this letter must be

. postmarked, or transmitted electronically, to the Company no later than 14 days from
* the date you receive this letter.

Very truly yours,

' ‘topy to: Daniel C. Tracy, Chairman

" HARTI1-1373760-2




*#% THE FEDERAL REGISTER ***

TITLE17 - COMMODITY AND SECURITIES EXCHANGES
CHAPTER II -- SECURITIES AND EXCHANGE COMMISSION
- PART 240 - GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
SUBPART A - RULES AND REGULATIONS UNDER THE SECURITIES EXCHANGE ACT OF 1934
REGULATION I4A_ SOLICITATIONS OF PROXIES - A

17 CFR 240.14a-8

§ 240.142-8 Shareholder proposals,

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that 1 am eligible?

(1) In ozder to be eligible to submit a proposal, you must have continucusly held at least § 2,000 in market value, or 1%,
- of the company's securitics entitled to be voted on the proposal at the meeting for at least one year by the date you sub-
* mit the proposal. You must continue to hold those sccurities through the date of the meetmg
. (2) If you are the registered holder of your securities, which means that your name appcars in the company's re-

’ cords as a sharcholder, the company can verify your eligibility on its own, although you will still have to provide the
company with a written statement that you intend to continue to hold the securities through the date of the mecting of
shareholders. However, if like many shareholders you are fiot a registered holder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time you submit your proposal, you must

prove your eligibility to the company in one of two ways:
(i) The first way is to submit to the company a written statement from the "record” holder of your securities (usu-

ally a broker or bank) verifying that, at the time you submitted your proposal, you continuously held the securities for at
least one year. You must alse include your own written statement that you intend to continue to hold the securities

through the date of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§ 240.13d-101), Schedule
13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter) and/or Form 5 (§
249.105 of this chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares
as of or before the date on which the one-year eligibility period begins. If you have filed one of these documents with
the SEC, you may demonstrate your cligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership -

" level;
(B) Your written staternent that you contmuously hcld the required numbcr of shares for the one-year pcnod as of

the date of the statement; and
(C) Your written statement that you intend to continue ownership of the shares throngh the date of ﬁle company's

"anmual or special mectmg

.
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Exhibit C

Proponent’s Response to Company’s Notice of Deficiency'

' The attached response letter, submitted by the Proponent through his attorney, includes ownership
documentation for an individual named John W, Moses. The documentation for Mr, Moses is
unrelated to the Proponent and his Proposal and should be ignored.



0 603 PRINCE STREET
ALEXANDRIA, VA 22314
703-549-0076 VOIGE
703-549-0016 rax
WWW.CARTERLAY.COM

CARTER & LAY, pLLC

ATTORNEYS AND COUNSELONS AT LA

January 9; 2007

Glenn L. Purple

Corporate Secretary

EDAC Technologies Corporation
1806 New Britain Avenue
Farmington, CT 06032

Pursuant to your counsels letter dated December 27, 2006, I
enclose verification of ownership in the form of an affidavit of
ownership of shares and statements showing that the Sharcholders
Mr. Moses and Mr. Wynn have held the shares for more than a
year, that they are worth more than.$2,000.00 and that they intend
to bold the shares until after the meeting.

Mr. Moses is also the sole voter for the shares he holds,
individually or with his family and he has submitted a sworn
affidavit to that effect.

Please feel free to call me if you have any questions about
this resolution.

Encl. Affidavit of Ownership

cc: Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporation Finance
MS 3-3
450 Fifth St. N.W.
Washington, D.C. 20549



Jan 05: 2007 :2: 30PM HP LASERJET FAX 703-549-0016

L

AFFIDAVIT OF JOHN W. MOSES
I, John W. Moses, being first duly swom do depose and say:

L I am the direct and indirect owner of over 477,000 shares of EDAC
stock. I enclose verification of ownership 0f 29,700 shares of that stock in the
form of an affidavit form Morgan Stanley concerning my JT TEN account
which I bold with Linda M. Moses. I have retained sole voting rights
continuously for these shares since [ purchased them. Ihave continuously
held these since at least May 20, 2002.

2, I have continuously owned shares of EDAC with a market value worth
more than $2,000.00 entitled fo be voted on the proposal for more than one
year before | submitted my proposal and 1 continue to hold them.

3 1'will continue to hold these shares through the date of the
Sharcholders Meeting.

I affirm under the penalty of perjury this 5 day of January 5, 2007 that the

foregoing is accurate and true to the beast of my personal knowledge, information and

belief,




Jan 03 2007 11:29AM

703-553-9385

David A Bos 8020 Towrers Crescent Dhive
Exscutive Dirccior Suite 300 o
Virgizia Complox Manager Vienm, VA 12182

toll free GO 483 438D
rel 7037967000

MorganStanley - " dien 703 7907024

fax 703 7907190

December 29,2006,

To Whoem It May Concern:

In respect 1o the JT TEN account with Morgan Stanley of John W. L. Moses & Linda M.
Moses, as of today’s date, December 29, 2006, one of their positions is 29,700 shares of
EDAC Techs Corp (ticker EDAC). The last trading activity in EDAC occurred on May*

20; 2002 in this account:at Morgan Stanley. .

Sincerely,

CZD LA B

David A. Bos'
Executive Director
VA Complex Manager




FROM :RAYMOND JAMES FAX NO, 3866774944 A Jan. B9 2087 11:16AM P1

AFFIDAVIT OF GREGORY N.|
I, G}pgmy N. Wynn, being firét duly swom d

1. I am the direct and indireet owner of
I enclose verification of ownership of that g
form Rayroond James & Associates. 1 have
contmuuu:,ly for these shares since 1 purchas |
held these since purchasing a block 0f4100,00(

0,000 shares of EDAC stock.
ek in the form of an affidavit
L ained sole voting rights
them, I have continuously
ishares on February 11, 2002.

-Z I havc‘continumisly owned shares of EDAC with a market value worth
more than $2,000.00 entitled 1o be voted on the proposal for more than ono
- year before I submitted miy proposal and I corfinuc to hokd them.
kN [.will continue to hold these shares thr
Sharcholders Meéting. .

T'affirm under the penalty of perjury this 8
foregoing is accurate und true 16 the best of my personal
betief.

ay of January, 2007 tbnt the
owledge, information and
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropnate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any comimunications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the

-proposal. Only a court such as a U.S. Distnct Court can decide whether a company is obligated

to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any nghts he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.

END



