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Response of the Office of Chief Counsel

Division of Corporation Finance
MAR 2013

Re Environmental Tectonics Corporation

Incoming letter dated March 19 2013 ashington 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 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 different conclusion Further
this response expresses the Divisions position on enforcement action only and does hot express

any legal conclusion on the question presented

Sincerely

Carmen Moncada-Teny

Special Counsel



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

IDMSION OF

CORPORATION FINANCE

March 22 2013

Mail Stop 4561

Thomas 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

Thomas Kim

Chief Counsel Associate Director
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March 19 2013

Rule i2li-3 of the Securities Thiehang Aot of j94

Section 1dfthe Seeu ties E%cltange Act of 1934

VItA ELECTRONIC B1U.SIO1

Office of Chief Counsel

Division of Corporation FIO8MZIC

Securities and Exchange Commission

100 Stteet I4.E

Washington DC O549

Re Bnvironmetital Teatomca Cjporaiion Cminissien PilnNo l0I-l05S

Ladies and Qeufleen

On al oflvi entai Tecton Corpora.tjon .a Penns4vaiiaeotporatk.. the Conipy
we are writing to request that Ike Staft.ot Division ofCorporation Finance the tefT othe

Secunties and Exchange Commisalonthe Cummission confirm that it concurs in our view that the

updating of the Companys Registadon Statemeflts as defined herein pnrauantto Sectrn IOa3 of the

Securities Act of 13 as amended the Secunties Aer during the fiscal year that ended Iebruary 22

2013 would not preclude the Company front uttliarug Rule 121i-3 tinder the Securities Exchange Act of

1934 as amended the Exchange Aer to auspend its obligation to file with the Commission periodic

and current reports reqwred under Seeton l4 the Exchange Act and the rules and regulations

promulgated thereunder neluding its Annual Reiort on Form 10-K for the fiscal year that ended

Febru fl2013 and thatihe 5taflfiirthir jiffr Will not recommend enforcement aittlbn to the

Commissiqn ifthe Company fle Pone 15 porsuani to Rule 12g-4 and Rule 12h4 on or before the May

24 2013 due date for the Companyrs Annual Report on Form 10-K for the fiscal yearthat ended February

222013 and does not tile its Annual Report on Fotin 10-K for that fiscal year Alternatively we hereby

request that the Commission use its discretionary authority under SectIon 12h of the Exchange Mt to

exempt the Company om the reqÆemcnt to file the Annual Report onlmn 10-K for the fAcet year that

ended February OlI and any other reports requited by Section 15d for that fiscal year

Philadelphia JA Harrisburg PA Malvern PA WHmingten DE Cberq 11111 NJ Washington DC

IMEI1TAS LAW FIRMS WORlDWIDE
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Background

The Company was incorporated in Pennsylvania in 1969 It is significant supplier and

innovator in the following product areas software driven products and services used to create arid

monitor the physiological effects of flight including high performance jet tactical flight simj1ation upset

recovery and spatial disorientation and both suborbital and orbital commercial human .spaceflight

altitude .hypobaric chambers the Advanced Disaster Management Simulator ADMS steam

and
gas sterilizers testing and simulation devices for the automotive industry and .6 hyperbaric

100% oxygen chambeis Shares of the Companys common Stock $0.05 par value per share the

Common Stock are not listed or traded on any national securities exchange the shares of Common

Stock are currently quoted in the over-the-counter market under the ticker symbol ETCC

The Company first became subject to the reporting Tequirements of Sectin 15d of the

Exchange Act in 1971 following the completion of its initial public offering In 1973 the Company filed

Form 8-A to register its class of Common Stock under Section 12g in connection with its NASDAQ
listing making the Company subject to fl reporting requirements of Section 13a and suspending the

requirements under Section 15d In 1990 the Company filed an additional Form 8-A this time pursuant

to Section 12b in connection with its American Stoc1 Exchange Usting and as result continued its

Section 13a reporting requirements In May 2009 the Company filed Farm 25 to voluntarily datist its

shares of Common Stock from NYSE Amex which terminated its Section 12b registration at that time

the Companys class of Common Stock again became subject to Section 12g continung its Section

13a reporting requirements

As of February 23 2013 the first day of the Companys new fiscal year theCompany had 271

shareholders of record As of March 19 2013 the Company had 271 shareholders of record The

Company intends to file Form 15 to deregister the class of Common Stock and suspend its duty to file

reports under Section 12g of the Exchange Act The suspension of the Companys reporting obligations

under Section 12g of the Exchange Act will automatically revive the Companys reporting obligations

Under Seitin 15d of the Exchange Act Subject the StafFs concurrence with the Companys request

as set forth in this letter the Company intends to fileaForm 15 pursuant to Rule i2g-4aXI and Rule

2h-3 to discontinue its reporting obligatIons under Section 13a and Section 15d of the Exchange Act

respectively prior to the May 24 2013 due date for the Companys Form 10-K for the fiscal year that

ended February 222013 Absent the relief requested in this letter the provisions of Section 15d of the

Exchange Act would continue to require the Companyto continue its reporting obligations until it tiles its

Annual Report on Form 10-K for the fiscal year that ended February 22 2013 as the Company.s

effective Registration Statements were automatinally updated upon the tiling of the Companys Aflnual

Report on Form 10-K for the fiscal year that ended February 24 2012 As noted above the due date for

the Form 10-K the fiscal year that just ended would be May 24 2013

The Company currently has outstanding the following securities Common Stock iioptions

Options to purchase up to 238395 shares of Common Steak iii warrants Warrants to purchase

up to 594335 shares of Common Stock and iv 12127 shares of Series Cumulative Convertible

Participating Preferred Stock $0.05 par value per share Series Preferred Stock covertib1e into

60633i shares of Common Stock The companys class of Common Stock is registered under Section

12 of the Exchange Act and constitutes the only class of securities of the Company that is registered or is

required to be registered under Section 12 of the Exchange Act The Company has Issued no other class

of securities subject to the requirements of Section 15d of the Exchange Act The Company is not
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otherwise contraily oblig4 Zn file reports with the Commission under the Exchange Ant As of

Mirth 2013 there were P$d9j 92 sham ofCompauy CGrnma Sto uts ding held by record by

211 shareblders The Options wet Issued in connection with compensation plans and gement

large .rn4prity otthese options have exerdse pMea sigila4y above the last repnrt fldW price of

the CommOn Stook and gnWi4 abcwe highest trang price reported tbr the Common Stock

during the past tweWe mon total at96 irzdMduais hold atock oons dIl of whom nurteut ot

ftmerimpoyees ortn os oflhe contpany The Warrants and Share. of Seæes Preferred Stuck are

held by one person who Is director of the Company and were issued in connection with the pro On

of loan by that ttbrector to the C. any and guEranty of the Comni1flerec$ nWty with finanniat

iMitutirn

As noted elsewhere hetehk the is earn in aU of its periodic repmts thmugh the date

of This latter The Compan undertakes to flit whh the Commission aft requtred period and 4thtetit

reportsuntftthettethetsxupanyfileswdbtheCtatutl$tOfl Its Pets l$1o4tstflinta lsreporflng

cbhgatlons untie the ehanp Mt The Coqaany also acknowledges that ifon the flrstday otany

suhsequent.flscal year there are inure than 300 iders.MtOrd of the CompaWs Ceran..$h

slispoedOn sfreztg obtiptiorts tmtl lection Sd of the Exchange Act will lapse
and the Company

will be requited to resume periodS and current reporting

Regisva.lion SflJfl$

The Conprny fJ Wi4MiIe OPflJiI tOn tltfloiiowlflg Fm54 and Form 54 registration

statements coileeti the Registration Statement underthe Scour its Act

Potn%.S4 RegnSn.No .333461137 flIed en $4D ZOW to register 1O00O00

shares of Vi.mnon $tpçlt issuable in connection with thetompany4s 209 Bmpioyee

Director and Constit Stank Plau

Ponu S-S Registration No.333-11322 tiled on Jannary Zt 216 Zn regis

4WOfltmOn$tO.k tasuab it in connection WI 1k The Corns 2005 Niin-EmployeeThrector

Stock Optionvlnn and Service Contract between so Callahan Asmniatn 1W
the Com$ny
Porte Sfl let on No 3334$4M flied or OctoberL 1991 to later 5SOO0O shares of

Common Sieck lss.eMw inonnectkn wiPtthe Comramfs 1999 Stock Option 1ian and

Fosm $4 Regia$cm No 333-W033 filed on June 121997 to rqgister O4433 shares of

Common Stock Issuable pursuant to certain warrnnta dSrftdthaei and the resale of such

Each otthese Rgistmtion Statements was automatically updated duath 2012 for Of

Section 0a3 of the Securities Act as result of the tiling of the COInnsMmilttpeits on Pots

10-K forthe yearri4e4FeWqryZ4 201j thi Februaryll 2013the Companyfded apost-etThctwe

amendluenttoeachorm flremoving torn registr km all unsold sneutities under the Form $4

Registration Statementa Pursuant to Rule 4SZa each of these poeffbctive amendments became

effbetlve automatically upon fttSg On March it2013 the Company filed postft the amendment

to the Form S3 removing fromi tegisuatlon aft unsold securities pnder flit Form 8-3 Registration

Statement This posteffectIve amendment was declared efYictive on March 12 20tt the Company does

not have @ny other Securities Mt regiatrata .sletenitts oft file that bec e$Teotin .orwa
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automatically updated ut Settio OAx$ oftbs $crtties Mt during the fiscal year that ended

Februaiy 222013 thvotgJi the 4ate ofthis letter Ia addttibn no sales of securities took plate uMer any

ot these Registration Statements duringtbs flscaVyear ist ended Febru 222013 an4 through The cia to

if this letter Asitated above4 large maJortt ofThe Options have exercise prices significantly above the

last reported trading price of the Gorninan Stark and slgndteantly above the highest tradlhg repnge4

for the Common $toelc during the past e1Vejm. AS reSUI the Cmpany does not expect there to

be option exercises In the threseeahle future In aEtiou the warrants relating to the shars rqommtin

StQnk ftgirne jfl the PcWnI $4 ateflO kmgce seiaibabi mi4 the Company has no orrgoin5obllgaiion to

maintain that registration statement fonesale ptnposts

Discussion

tie Itg-4a ned bt the SxehngeAsa letthat jet is entitled to terminate its

registration of elan of securities under Section tZg ott Exchange Act if the issuer cert4flew tote

Commission that such class ofsecurities Is held neerd by test than 300 persons1 The lssuefl duty to

Meaty rape reqrad ued $c4at lti is sseMed boWMY upon the Sitg the necessaiy

certification on Turin 13 Because the tompany has tan than 300 reootI shareholders it ssSfls the

tequiremtts of Rule l2ig4a and I.e glittelifly etigJlo degister Common Stunk under Seetloa

.01 theExeba ugo Act

With pen ti Issuers atgoing repeding obligations Section 154 Rule i3t
provides meansto suspend mporttqg Seut to meetinste requirements ofRule Th4A
the Umltations imposed by Ituts 12h-3e and The Copany meets the requirements of RAtio 12h4a
becauseit has flied all repottsrsqual by Section 13a of the Exchange Act for ltsmoatrecenttbme

riara and wfll continue rio tie rthe wi itfitumimtl35t piece SdMeMtixe

anticipated Form iS fiw In a44ttron 11w yipany saitsites the requirements of Rule 12b-3b because

its Common Stoclç the Cc mpanys .o4 otregistered secnrItles is .lSd of record by he5 than 300

holders

Se ion 50 of the Exchange Mt sitfi MLthere dot howe%cer baa th1ot
rendering inapplicable tins ability to suspend reposing with respect to any class ofecurftles fbi fiscal

yer in which registration statement Sating it that class of securkit became effbiiti under the

SeeurWsActorkreqwredwpedpttoSathnlOaQoftheSecuntaAct lathe

Companys case literal Interpretation of Rifle 1Th-3d would not it the Company to suspend the

duty imposed by Section to file rtports nqtd by Seetsos L3a despite the set that the Company

satisfies the requuements of Ritle Th4a ad because the Companys Annual Report on Form l4C

ith teapot toils fiscal year ended tohniat ia4a 2012 Thal the effect of updating the tel
Statements oevering shares of the Companys elan of Common Stock Men led above punuentto

Section 0aX3 of the Securities Act NctwlthsthnthngRnle 12h-3c the Company believes slinuhi be

Ablatoroly onRale l2h-iato lmmedlatefrsuspend .bdtnte r4wtsutdeSsttit L54upmifl

filing of the Form 15 because It othowse eligibleto dos no shans of Common Stock ban been gold

under any of the Regtsbethn Statements durhig to cuntentor immediately prior tieS yearand the

benefits to securttyhols of continued reporting ate outweighed by the burdens on the Cimpany tif

continuing to
prepare

and make such filings

The purpoae.of title .lih- is to permitan issuertosuspend itsreportingobl.igetietwbtit

securities are Mid by small number otpersons The Staff baa repeatedly indicated that literal readIng
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ftI $b3c 1ot ÆiWays jistifLd fur MJ pqliey taen In tha popostng release relating to

proposed revisions of Rule Zh-3 the Commiszon stated that the purpose ofpertodLc reportmg wider

Section 15d is to assure stream ofeurrent infonnation about an issuer or the benefit of purchasers

the registered offettng and for the public in situations where Stkin of the Exchange Act would not

otherwise apply and that tIus 12h-3e lnmtation in keeping with Ike phdosOhy reflected in

Section 454 of the Ecbange Act that generally the investing public should have available mpiete

ommticnabout the isstrera actMties at least through the end of the ycatle whib it ma1cee registered

oftenng Exchange Act Reease No 344063 Ociaber 1983 the Pupos1ng Release Sea atse

Tix Corporation available November 21141 Craftmade International Inc available anuaiy 27

20 DA.TATRAK international Inc available August i2 euro-liteeh inc available Luly

tO9 and J..C isaaua Conpaiy Inc available August 13 2QC.

As4iscuesi.d above the oia peffealiva amendnients to the Regjaton Statements

to de gister all remaining unsold shares ofGoznman Slod iat had heen ag ed on those 1giStraflen

Semets The post.eft ctre amendments to the Ponn Jegi1ron Stements became effecflve

immfialy ipon fflurtg the post-effective amendmenttolhe llórm S-Regitration tatememwas

declared effective on March 12 2013 As result those Jegiatratt tateinen eannot be used for eabs

slwes of Common Stock and tbsrefore investors will need the r.oteatIons ronteniptated by

Seetlim 15d as no investors are able to purchase sharer pursuantlo any ethe Scurit1ee Act

retretien steremett otthe Company

.noc the Stj ifhas granted no tion relief an4 oencuired inaik.wbig issue to tile

Form 15 in ran$e of eireumstancea where literal application of Rub 12h4c would yield relatively

little public ben6flt in ght the compliance fwdes continued in

this regrd the hascencti ted in elI ngisstiersro fib such issuei

had eftective Securities Act regrstr4lon statements that had been automatically updated during the current

1seJ year4ue lathe fIling of Annual kports on Form 1041 ixCorporat km aIaHe

November 2G10 PureDepth Inc available March 2OiO Craffluad international inc available

.Januay27 2010 Neuro-iMteh1 Inc avaIlable July30 Z0O and LC leases mpy Inc

availabLe August 13 0t8 The Company meets the corubtions regaLad tted in the relevant no-action

letters inclu4ing that it is otherwise elrgible under Ru1 12h-3 no shares of Common Stock were sold

under any of the egrstratLon Statements during the fIscal year ended Veleuaiy 22 2013 no shares of

Common $tock have been seld widet any of the Registratlen Staremenis dwhtg the OulTent fiscal year

aiid all remaining shares under the Registration Statements have bfldCrI5tere

The Cor pa ysianagment has estimated tin. tire .conipanys animal oost relating to its

Exchange Act reporting obligations is apprnximateiy $30 The Company believes that the out-of

pocket coSts plus the amount of management time end efllirt associated with reporting places burden on

the ompany that sigaifinantly outweighs the associated benefits tictha.ly in light of the limited

tradreg the Compans Ctrnmon Stock and the limited iwinher of ieotd shareholders Although the

Stock is rpicted fri fire nver-the-counter ij ind.ed trading activity in
shares The everage da1y trading volume in the Cotnton Stock für the eurrent fiscal year to date was

approximately 166 shares an4 on many days the shams have not tredmi at all In addition after giving

effict to certain derivative securities cicerolse and conversion nghts the Companys officers and diteetors

account fbr approirmately 71% of the Companys eqinty rwirershap ratereets With these and similar

factors himind in detenniniug to suspend the Companys duty to tIe periodic and current repoitsE under

Seetrons 13a ünd 15d of the Exchaug Act the Compatys boatd odirectorc concluded that the
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.fbtanthai bntdens fiflinued regialratkin and periodic rporting outweighed the beaefLS The board of

directors believesthatthe fbnds spenttO prepate and tile re4iiired periodic and cwmtt reports and to

theiwise eure pljanee 4h seeuriizes taw and regniations applicable to reporting compatUes end

the legal and admmistrative time spent Connection wtth these iepQrts md compiiance iliaUerS coul4 be

used more effec and In manner itiore secretive to the Companys shareholders by devoting snob

funds and attention to matters intended to increase sbareholdex retwiiS Aecordwgty it the Companys

vieW dint the benefits to the uttent sli holder base and to those persons holdmg scountlos wider the

Companys stock-based incentive plans are outweighed by the excessive cost to the Company of being

reutred to conm etn per lodle and.entt rnpot

Mlatthe fiilihe Pofln 1% it lathe Companys intention toy en avaiahl exemptkrns

from Suiftes Aet tegistranen
for th issuance of.securtties pursuant to the Coinpans stribk-based

hinenthe plans hic4udhg Rule IC.1 ithbwU hoc Orne aiailabie to the Com.n nstness
nn ritlea issued under u1e 7fl will be restricted securities as defined In Securthes Act

Rule 144 as provided by Rule 7O Lg and therefore the resale of shares acquited upor the of

suh optinas ortb issuancea trndartbe plans may only be resold pursuant to an gffectFte regstraticn

statement under the SeurltiesAot.r ursuaatto an exemptIon from registration uridertbe

Aecordlogly the Company aeittwledes and Will advise all of itS option lioldeis that the rcsae mf abates

aequhe4 upon Us eirercise tjeh opiJons mayo41l resold pursuant to an etThotive mgjatratton

statement under the gecurhies Act.or
pursuant

to an exemption undetth rItiea Mt
Tix pocadon available November UOl LC lasses Compsey lnc available August

ies inc favaflable February 2OO8 in addition as noted above tim

Company alsi ha utatanding puishasC stock and

Preferred Steclç whirsh are cotseijilde mtgiaras of Common Stock These securities are held by one

5fl4i director of the Centpan Roth the Warrants and the shares tit Seriol

Stock were issued puMlant to an enemption from rcIstration
under Section 4X$ of the Ssuurles Act

iii th event the bolder the Wanantahose to exercIse
part

er all of the Warrants.the ampany
would issue the shares of Common Steak pursuant to the exernpttoti provided by ecrLon 4aX Us

SecuritIes Att and the Cctttpsoy aeknowtedgesltiat
the shares acquired upon exeraise ma on1 be resrild

by the holder therec pursuant to an ectiveregiste tion statement under the SenuritieS otpcta.t
to an available exemption from mgisunon under the Securities Mt In the event that ahwes of the Series

Preferred Stock were converted Into Common $tok the Company would issnethe shares ofommon

tockjurauantto the mptfr.pro4ded Section aX of the Securities Ace usCeii
acknowledges that tbeie shares may be resold by the holder thereof pursuant

ta $n effective

reiadon statement under the SecurIties Act or pursuant to an avai1Me exemption from reglatration

undeithe curities

Cone uslón

Based on the fàregcdng we respectftfly request that the Staff con km that itco cuts with Us

Companys viow that the updatln of the Companys tagistration Statements pumsuem so Section laX3
ththcSeciàs Mt during the Companys 2012 fiscal year will not preclude the Cany om utilizing

Rule 12h- under the Exchange Mt to suspend the Company duty to file with the Commissionreports

reqe by Seetlo 15d ofthe Exchange Act and the rules and regulations thereunder with repectto

the Common Stock uich4mg the Companys duly to file its next periodic oport an annual report on

Form UK rrthe year that ended Nbry 2220 Ii A1ternatively we hereby request that the
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m5se its seUciar1 aUthrty ut Setiott i2h ft.he hage Aot tQ eenp the

Company from eqternent to file such periodic and .uiient reiorts

Up .re1$ fth Stafis onourren that it will not recommend enforcement action wider the

conc$ons ert oith in thIs tetter the Company will file srne 1atm 15 cetttfteatrnn iesttng

simultaneouly Utetenrnnattm of its gIstiatnn of its Common Stock under Sectuni l2otthe

Exchange Act and the
suapension

of its thhgations to ifie periodic anit current reports Under Seettons

i3and 154otthe Ritebang Mt

Please eontact niC St 2tl 94525 o.r ia email at thanfe sa..ley.com fyou bae any

qiestlons require any adctttona 1PfOFtn5tLn Sbould the Staff disagree with any of the views

diseusser1 tu this letter we wofuld appreciate an opportunity to discuss the matter Wtth the staff beiwe

w1t...n teapnnse blssued IliStik yin ifl

neereb

homss Uanh
Stradle Riun Stevens Young LLP


