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Response of the Office of Chief Counsel ved SEC
Division of Corporation Finance MAR 22 2013

Re:  Environmental Tectonics Corporation .
Incoming letter dated March 19, 2013 , Washmgton, DC 20549

Based on the facts presented, the Division will not object if Environmental Tectonics
stops filing periodic and current reports under the Securities Exchange Act of 1934, including its
annual report on Form 10-K for the year ended February 22, 2013. In reaching this position, we
note that Environmental Tectonics has filed post-effective amendments removing from
registration unsold securities under all effective registration statements on Forms S-3 and S-8,
and those post-effective amendments are effective. We assume that, consistent with the
representations made in your letter, Environmental Tectonics will file a certification on Form 15
making appropriate claims under Exchange Act Rules 12g-4 and 12h-3 on or before the due date
of its Form 10-K for the year ended February 22, 2013.

This position is based on the representations made to the Division in your letter. Any
different facts or conditions might require the Division to reach a different conclusion. Further,
this response expresses the Division’s position on enforcement action only and does not express
any legal conclusion on the question presented.

Sincerely,

Carmen Moncada-Terry
Special Counsel



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 22, 2013

Mail Stop 4561

Thomas L. Hanley

Stradley Ronon Stevens & Young, LLP
1250 Connecticut Avenue, N.W., Suite 500
Washington, DC 20036

Re: Environmental Tectonics Corporation
Dear Mr. Hanley:

In regard to your letter of March 19, 2013, our response thereto is
attached to the enclosed photocopy of your correspondence. By doing this, we
avoid having to recite or summarize the facts set forth in your letter.

Sincerely,

g

Thomas J. Kim
Chief Counsel & Associate Director
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March 19, 2013.

Rule 12h-3 of the Securitivs Bxchange Act of 1934
Seiction. 15¢d) of the Wtws E;c’kangﬁ Act of 1934

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commissian
100 F Stieet, N.E:

Washington, DC 20544

: j ] ss Corporation, a Pennsylvania corporation (ﬂlc *Company”),
we are wrttmg ta neqnest thaf ﬂm Sﬁﬁ ﬂfﬂm Di on of Corporation Finanm (the “Smﬁ”’) of the

change Commiseion isurs in our view that the
updaﬂngoftheCmm’s;f istrati

sat fﬁ sgatmm (as defined hexzm) pursuant to Section 10(@)(3) of the
Securities Act of 1933, as amended (the “ﬁecwmes Act’“’) dtmng the ﬁscal yea.r that mded *%bruaw 22,
2013 would net pret tede mmm ‘ _1 it g

1934 as amen@d{;h& * ; 53

promulgafed theraund:“r, clugir qi: ngal

Pebruary 22,2013, and that the st aff ﬁ;rﬂmr confirm it wﬂl not rencnd enfammﬂ m tothe
Commission if the Company files a Form 15 pursuant to Rule 12g-4 and Rule 12h-3 an or before the May
24, 2013 due date for the Company's Aaamml Report on Form 10-K for the fiscal year that ended February
22, 2013 and does not fils its Annual Reépoit.on Form 10-K for that fiscal year. Alternatively, we hereby
request that the Commission use its diser ry authority wnder Section 12(h) of the Exchange Actto
exempt the Company from the: mqummt to file the Azmual Report. on Form 10-K for the fiscal year that
ended February 22, 2013 and any other reports required by Section 15(d) for that fiscal year.
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Background

The Company was incorporated in Pennsylvania.in 1969. Itisa sxgmﬁeaﬁ:t supplier o
’nnovator in the ﬁafiemmg product areas: (1) software-drivesi produsts and services used {0 create and
1 - thie clogica effcctsofﬂlghgmh&mghlghper&mameﬁtmn@m@!ﬁnwm iapset
sritation, and both suberbitl and.orbital cammercial humm‘ saceflight, (;

and gas stznhms fi) tesﬁng and simulation devikss for the aifaristive Jnduﬁw, and (6) hy?erbarxe
(100% oxyger) chambers, Shares of the Company’s Commion Stock, $0.05 par value per share (the
“Common mk are not listed or fmﬂad on any national securities exchange; the shares of Common
Stock are curtently quoted in the over<the-counter mhurkes under the ticker symbael “ETCC.”

The Company first became sultject to-the reporting tequirements of Section 15(d) of the
Exchangge Act i 1971 following the completion of iis mﬁ;ﬁ pnbho offering. In 1973, the Cempany filed
a Form 8-A to register its class of Common Stoek nnder Smﬁon 12(g) in connedtion with its NASDAQ
listing, making the Company subject 1o the reporting re merits of Section ma}m suspending the
requiremonts under Section I5(d). In 1990, tke Enmpany mﬁdmadd!ﬁonal Form 8-A, this time pursuant
to Sestion 12¢b) in conpiestion mth ts Amgrivan Stock Bxchange listing, and a5 d result continued its
Sevtion 13(a) reperting e . In Mgy 2009, the Campany filed a Form 25 to vulnntar‘ly delist its
shares of Commen $tock .ﬁ'om NYSE Amex, which termineted its Section 12(b) registration; atfh&t time,
the Cotivpany’s ¢lass of Common Stotk again becanie subjectto Section 12(g), continuing its Section
13(a) repanmg requirernants,

: As of Pebruary 23, 2013 (the fiest-day of the Company”s new Tiscal year), the-Company had 271
shareholders of record.” As of March 19, 2013, the Company had 271 shareholders of record. The
Lompany intends to file a Form 15 to deregister the olass of Commion Stock and suspend it daty to file
reports under Sestion 12(g) of the Exchange Aet. The ssrspeﬂsim of the Company”s mpmtfng ohkgaﬂmw
under Seetion 12(g) of the Bxchange Act will aufomatically revive the Company®s régorting
unider Sestion 15(d) of the Exchiange Act. Subject to the Stafl’s coucurrence with the Bamm‘s request
as set farih in this letter, the Company intends to fils a Form 15 pursuant to Rule 12g-4(a)(1) and Rule

IZh-3 v discontinue i’ts taporting obligations undar Seetion 13(a) and Section 15(d) of the Exchange Act,
respectively, prior 1o the May 24, 2013 dve date for the Company’s Form 10-K for the fiscal year that
ended February 22, 2013. Absent the relisf requested in this letter, the provisions of Section 15(d) of the
Exchange Act would contifue to require the Company ¥ continug its reporting obligations until it files its
Annual Report on Form 10K fortheﬁsoalysuthatendedBMryﬁ,ZﬁlS as the Company's
sffective Registration Statsments were automatically updated upan the filing of the Company's Annusl
Report.on Porm 10-K for the fiscal year that endted February 24, 2012, As noted above, the due date for
the Porm 10-K the fiscal yoarthat just ended would be May 24, 2013.

The('}ompmy currently has outstanding the feﬂﬁmng securities: (i) Common Stock, (ii) ﬂptwns
{*Options™) 1 purchase up 1o 238,395 shares of Cotriman Btogk, (iif) warrants (“Warrants™) fo- purch
up to 594,335 shares of Comsnion Stock and [iv) 12,127 shares of Series E Cumulative Convertible
Partidipating Prefeired Stcmk, $0.05 par vahie per share (“Series E Preferred Stock™), convertible inpo
6,063,321 shares of Common Stock. The Company™s class of Common Stock is mgmtewd under Section
12 of the Exchange Act and constitutes the oaly class of seeurities of the Company that is registered & 18
required 1o be registered under Section 12 of the Exchaoge Act. The Company has Issued no other class
of secorities subject to the requirements of Section 15(d) of the Exchange Act. The Company is not
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‘otherwise centractually obligated to file reports with the Commission under the Exchange AcL As of
March 19, 2013 there were 9,169,192 shares of Company Comman Stock outstanding, held by record by
271 sharehelders, The: ngm Wers isswzi in comection with compensation plans ansd atrahgetnents. A
large mﬁonty of fhm npﬁm haw exercise prices significatly above the kst reported trading price of

' significantly ebovethe highest trading price mpmted for the Common Stock
dnrmg the pasttwetye manths. A fotal of 6 individuals held stock options, a1l of whem are curtent oy
- formeremployses or directors of the Company. The Warrants and shares of Series B Preferred Stock are
held by one person, whio ¥ 3 director of the Company, and were issued in connestion with the provisien

of a loan by that director to the Company sod a gharadty of the Comprty™s eredit facility with a financial
institution.
As noted elsewliore hetein, the Company is surrent in all of its periodic. reports through the date

of this letter. The Company undertakes 1o file with the Commission afl required periodio and eurren
reports urtil the date the Company Files with the Comnsissian its Pormn 13 1o discontinue its reporting
obligations under the Bxshange Act. The Conpairy also acknowlodges that if on the first day of any
subsequent fiscal ywﬂmcwmomihanﬁao helders of resord of the Compan mon Stock, the
suspenston of reporting obligations under Sective 15(d) of the Exchange Act wll lapse -and the: Company
viill be required {o resume periodic.and current mpmtmg.

Registration Statemsnis

The Company has ofi file with the Comimission the following Form §-8 and Form $-3 registration
statements {coliestively, the “Registration Statements”) under the Securities Ack:

rm B-8 (Registeatio i Septeraber 4, 2009 to register 1,800,000
shares of mﬂmm Stock fssuable in connection with the Comapany’s 2009 Employce,
Director and Consultant Steck Plan;

. I-‘m'm 8-8 (Regisﬁmﬁm No. 333-131322) filed on January 27, 2006 1o register 700,000 shares

' Stock issuable in contrection Wifﬁtﬁ&ildn}pmy’s 2005 Nan-Employee Director
Stmk O{;tian Plan and a Service Contract betwaen Sonny Callabai & Asgogiates LLC ang

(R sgistration No. 353-65469) fited on Ootaber 8, 1998 to register 500,000 shares of
Cormoyn Stock issuable in connection wxﬂltheﬂompmy’s 1999 Stock Option Plan; and
. Fem 8-3 (Registration No. 333-20083) filed on June 12, 1997 to register 106,433 shares of

Cemmon Stock issuable pursuant to certain warrants described therein, and the resale of sueh

Section lO(a)G) of the mﬁas Act 254 msuit evfﬂm ﬁimg ofzhe i ny» :_ ort :
10-K for the yearended Pebrgary 24, 2012. ‘On February 21, 2013, the Cempany ﬁ!eﬂ apastasf&cnve
amendment to-sach Form $-8, removing from registration all unsald secutities under the Pormn $-8
Registration Statements. Parsuant to Rule 462(4), each of these post-effective amendments ‘became
eszbeﬁvaaummaumﬁyupnnﬁtmg OnMarch 11, 2014, the Company fifed a post-&fféctive aniendment
to the Form B3, removing from tegistration all ansold sesurities uhdar the Form 8-3 Registration
Statement. This post-effective amendment was declared effective on March 12, 2013. The Company does
not have any ather Securities Ast registration statements on file that becurne sffettive or were
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automatically updated nder Secfion 10(a)(3) of the Secutities Act duting the fiscal year that ended
February 22, 2013 through the date of this letter. In addition, no sales of securities took place under any
of these Registration Statements during’ th% fiscal year that ended February 22, 2013 and through the dete
of this letter. As noted sbove, a large majority of‘me ﬂpﬂm& have exercise prices significantly above the
Jast reported trading price of the Common Steck and significantly above the highest trading prive F#}:imwd
for the Cominon Stoek during the past twelve monihs . Aga resuk, the Company does not expest there to
be optlon exemisss inthe ﬁzmsﬁeahle ﬁx&ure. In addh i , the warrants felating to the shares-of Comimon

g Jonige rsatemﬁabiewdﬂ%el:m‘pmy has rio ongoing obligation to

Discussion

Rule 12g-4(a) under the Bxehanges Act provides that un issver is entitled to terminate its
registration of a class of securities under Seotion I:&(g) aftbe Exchange Act if the issuer certifies to the
‘Commissien that such elass of secirities I held af record by Texs thair 300 persons. The jssuer’s doty to
file ay reports required under Seoiion 136 18 suspended fmmediately upon the filing of the r
certification on Form 15. Bmmlﬁe@umpwhwbxﬂhmi&ﬁﬁ seoord shareholders, It satisfies the
requirenients-of Rule 12g-44a) and s currently eligible register its Common Stock under Seetion
12¢g) of the Exchange Act. .

With respectto an issust’s engoing reporting e&igmens under Section 15(d), Rule 12h~3{a) »
provides a means to suspend reporting, subject to meeting the requirements of Rule 12b-3(4) and (b) and
he li inipos by Ruile 12h3ta) and (8, The Compuny meets the requirements of Rule 12h-3¢a)
ed all reports required by &eﬁttaﬂ 1,’_) of the Exchange Act for: itsmmtreamtﬂ)me
ﬁsmxl)mrsand will cantmueieﬁ?{eﬁnths_ tinn of thé cureh receding the date of the
nticipated Form 1S filing, 1n addition; the Company satisfiesthe mquiments of Rule 124 -3£b) becayse
;’ts Cammmsmek, the Company’amlyaiassufwd seenrities, is hald of record by leis than 300
olders,

o) theteunder, bowever, have the ¢ffect of
renid eﬂng mapplwable ﬁns ﬁbx’lay to stispe ing’ h respact to gniy class of sscurities for a fiscal
year in which a mg:straﬁcm statement mlnting to ﬂxa’ﬁ lass of securifies beeame effestive undér the
Sesurities Act, of 18 required 1 be updated poruant 1o Sestion 10(a)(3) of the Seeurities Aot Inthe
Company’s case, a Jiteral hxtarpmtatmn of m 1211-3(1:} would net permit the Company to suspend the
duty impossd by Section 15(d) to file reports reqifed by Section 13(a), despite the fast that the Company
satisfies the requirements of Rule 12h-3¢a) and (1), becanse the Company’s Annual Repert on Form: 10K
with respect fo its fiscal year ended .abmary%ﬁﬁl? ﬁadthe efflect of updating the Registrs
Stytements covering shares of the Canipany”s slass of Common Steck identified abiove wmmw
Section 10¢a)(3) of the Securities Act. Natwmtanmg Rule 12h-3(c), the Company beleves it shonid be
able to rely on Rule 12?)—3{&) to immediataly mﬁﬁﬁnﬁ its énty te ﬁle mparts under Section 15{d) nmxw
filing of the Form 15 bevause it is ofherwise gligible to 40 50, no: : ' b
under any of the Registration Statements dnriug the: curzent. ar i:mmedxately prmr fiscal year, #od the
benelits to securityholdets of continnad reparting are sutweighed by the burdens on the Compamy o
vontinuing to prepare and make such ﬁlmgs

The purpose-of Rule 12h-3 is to permit an issuer ta suspend its reporting obligations when s
seeuritios are held by a small number of persons. The Staff has repeatedly indicated that.a Hieral reading
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of Riile 12h-3(c) is not always justified for publie policy reasons. In the proposing mlease retaﬁng to
proposed revisions of Rule 12h-3, the Conmmission stated that the purpose of periodic report
Section 15(d) is “to assure a stieam of ourrent information about an issuer for the benefit afpmehasers in
the registersd offering, and for the publis, in sﬂuaﬁ@n& wlmw swﬁm 13 of the Exchange Aet would not
otherwise-apply” and that “this {Rule 12b-3{c)] limitafion is i g with the philosophy reflssted in
Section 15(d) of the Exchange Actthat gensrally the. invwing puxbﬂc shouild have available complate
information about the issuer’s activities at least through the end of the yeat i which it ihakes a registered
mﬁ’enng” Exchange Aot Release No. 3420263 (Ocipber 5, 1983) (the “Proposing Rel:sase”) s’ee af&a

. Corporation (avaitable November 3, 2030); Craftmade International, Ina.{a:milab!ﬂ nuary 2
2910), DATATRAK International, Ine. (available August 12, 2009); Nenro-Hitsch, Inc. (mdab;ie me
30, 2009); and L.C. lsaacs & Company, Inc. (available August 13, 2008).

As discussed abave, the Company filed post-effeetive mnendments to the Registration Statoments
mﬂsmgsteranmmmfugmsawshamaf@mnmst&akﬂmmm sgistoted mthesekegiﬁtraﬁsm
St 5. The p : idments to the Form 88 F h Siateme '
imnne i ol -uptm filing; the pnst-szachve anrendhment:ta the Borm 83 Reg;
declared effe twemx Mamh 12, 2@&3 As @ result, those Registrusion Stiteme »

f shares of Common | (: e,namveswrswmammmmmpmwby
Section 15(d) as no mvesters are able to puwhase shares pursuant to amy effective Securities Act
registation statements of the Company.

: theSiaffhas ggsanted na-a:atu.m xehafaﬁﬂ eoneyrred in allowing issvers to file a

o 15 ¢ s of ¢ifi 25 whe phication of Rl _*lﬁu-m)wguldywidmlatlvely
fittle: puhkic benerﬂt in hghf of the mphme burdens canﬁnued reporfing vmuid plase on the issuer, In
this regard, the! Swffhas concureed it allowing jssiers to file 4 Form. 15 nobwithstanding that such issuers
‘had effective Securities Act registration staterpents makadbmmﬂwfbrupdateddnﬂugmment
fiseal yeardue to the ﬁhngsofAnnual Reports on Form 10-K. 8eee g, Tix Corpotation (available
Noverber 3, 2010); PureDepth, Inc. (availuble Match 8, 2010); Craftmade International, Inc. (available
Jaﬂnaa:y 217, 2010); Neuro-Hitech, Inc. (available July 30, 30&9)! aad l’.ﬁ. Isaacs & Company, Inc.
(available August 13, 2008). The Company meets the cond » afly cited in the relevant no-action
letters, including that it is otherwise gligible under Rule 12h-3, no sm -of Common Stock were sold
under any of the Registration $tatements during the fiscal mm&ad Fe” vary 22, 2013, no shares of
Comimon Stosk have been spld under gny of the Registra aternents during the current fiscal year,
and all remainmg shares under the Registration Statements hm lmen dﬁ’gme&ed

The Cmupany’s management has estimated that the Company’s annnal cost relating to its
Exohange Act reporting obligations is approximately $300,000. The Conpany bélisves that the out-of>
pocket costs plus the amount of menagerent time and effort assosiuted with reporting places a burden on
the Company that significantly ontwelghs the associated benefits, pmﬁmdarly in kght of the limited
tiaditig in the Company’s Comsiion Stock and the limited ntgiber of revord shareholders. Although the
Common Stock is quoted &1 the ovessthe-courrter market, thess is very irmited tmdmg, activity in the
shares. The averape dajly trading yolume in the C¢ toek for tha ¢ ",;tﬁsealyb&r(todate)was
approximately 1,366 shares, and on many days the shgms have not nadad atall. In addition, after gmng,
effect to certain derivative securities exercise and conversion mglxﬁs, the Company’s officers and directars
accout for approximataly 71% of the Company's equify ownership inferests. Withi these and similar
factors in mind, in determining to suspend the Company’s dniy 1o file pﬂwdm and current reports under
Sections 13(a) and 15(d) of the Exchange Act, the Compaiiy’s boatd of directors conclyded that the
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financial burdens of continued registration ami penodlc reporting. eutwmghed the benifits. The board of
d:rwmrs b:lmvas ﬂmtthe ﬁmda spent. 16 pr d cutp nthd to

ﬁmhgﬂmdadmmtweﬁmemm omnse ts and ) '
s effectively and in o manner more &cc&txw to the Cempany s sharehalders by d:emﬁng s«mh
ﬁmﬂs and atmiﬁ;an to matiers intended to Increase shargholder retoriis. Accordingly, it is the Company’s
view that the besiefits to the eurent shareholder base and o those persons holding securities under the.
ComWsswck-bwsd incentive plans amoutzwa;g}md by the excessive cost 1o the Company of being
required to continue to file periodic and current reports.

Aﬁa*tha fiﬁng M‘ﬁw Fotm 15, it is:the Company’s interition to rely on available exemptions
surities Act registration fmﬂmmamofmmﬁespnpmtmthaCmm s stock-bised

muentmplans, nwludmg&uk'?ﬁl which will become available to the Company upoh the effectivensy
of the Fopm. 15, Seeurities istved under Rule 701 wmhemsmmdsecurﬁmsasdﬁﬁneﬂinﬂacumtuket
Rule l%umvzdedbykuh?ﬁlﬁg)mﬂ,ﬂzﬁwfmﬁmmsﬂe of shares aequited upoh the exedse of
such oftions or other issuances underthe plans may only be resold pursuant to an pHective registration
mtemmmdmﬂxaswutrﬁvesAetmpnmmtwmexemptmnffommgxstmﬁmundcrﬁm&emxﬁﬁe& Act.
Ammﬁi:ngly the Cmnpmy seknowitdges, and will advise all of its optian holders that the resale of shaves
acgquived upon e exercise of such options may only be resold purswant to an effbctive segistation
statement underihe $acmtms Act suanttcan xemption from registration unwder fhe Basuirities Ast.
Bee, 2.5, Tix C Hior lgm er 3,2010); 1.C. Isaacs & Company, Int. (available Angust
13, 2008); P}ﬁﬂet’raammgtes,m (zaﬁﬁxblel?gbrmry7 2008). In addition, as noted abeve, the
Cemp&nyalsahasmﬁmndmgmmm purchase shares of Comimin Stoek and shares of Seriss
E Preferved Stock, which are convertible inke shares of Common Stock, "These: securities are held by oue

person {who is dlso dueewt nf the: {’.’:gmw) Both the Warrants and the shares of Secies I Prefesred
Smsk wete istued pUTShait 1o an exemption fiom registration under Section 4(a)(2) of the Securitics Act.
Infheeventthatﬂmeb@mm'afﬁxe Wmm&ahmmmercisepanernﬂnftheWmmﬁs,ﬁu
weuld issue the: shares of Cammn &mk pursuarit to the exemption provided by Seetion 4{a}(2) of &e
Securities As ' i wicdges that the Shares soguired upon sxersise may only be resold
wmkaﬁwthmfpmﬂtaanaffmt@emgmumsmmmmtmﬂﬂmema&wrw

to an svailable exemption from registation under the Securities Act. In the event that shures of the Series
E Preferred Stook were. into Common Stock, the Compairy would issue the shares of Common

Stock pursuant: to the exemption provided by Section 3(a)(9) of the Sccutities Act, and the Cotnpmny
acknowledges that these shares may only be resold by the holder thereof porsuant te an effective
regmtmﬁm statement under the Securitiss Act or pursuant to an available exemption from registeation
under the Seourities Act,

Conclusion

Based on the foregoing, we respectfully request that thc Staff confirm that it-concurss with the
inpany’s view that the updating of the Compairy’s Registration Statensents pursyant to Seetion 10(3X3)
n‘fmas\ewﬁhes Act dusing the Company's 2012 fiscal year will not preciude the Company frem uiilizing
Rude 123 under the Exchange Ast to suspend the Company s duty to file with the Conmmission repor
reiquired by Section 15(d) of the Exchange Act and the rules and regulations thereunder wmuespemt to
the Cottrmon Stock; fncluding the Company®s dutyfo file its nest periodic ropoit, an anwual report o6
Fou 10-K for the year that ended February 22,2013, Alternatively, we hereby request that the
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: issitih Uae its disoretionary authority utider Sectiof 12¢1) of the Exchange Act to exempt the
»Cﬁmpany from the: reqniranwnt te file such periodic. and current reports.

t of the Staff"s concurrence that it will not recommmd mﬁmemm mtion under the

ameousty the teémm&m@fmmgimtmnofns; mimon Stovk ander S ,
Bxchmﬁatandﬁmm@mmsﬁtsehkgatwmtofﬂew:o&amﬂmmtmmmgmm
13(2) and 15(d) of the Exchange Act.

Please contact me at (262) %92452'5 or via email at thanley@studley.com if you have any
qusstions or require any ad a) information. Shiould the Staff disagree with any of the views
dm;medm ﬂus}eﬁar mmldlappmcxatean opporiunity to discuss the matter wﬁ&aﬂw Staff before a

fi Tespnss advance Tor your consideration of this matter.

Stradley Ronon Stevens & Young LLP



