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

Re:  Environmental Tectonics Corporation Washinaton D
Incoming letter dated March 19, 2013 , gton, 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
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e
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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,

—fh )

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

Rule 12h-3 of the Securities Bxchange Aot of 1934
Section 15(d) of the Securitiss Exchange Act of 1934

VIA ELECTRONIC SUBMISSION

Office of Chief Counsel

Divisien of Corporation Finance
Securities and Exchange Commission
100 F Street, NE.

Washington, DC 20549

Re:

Ladies and Gentlemen:

©On behalf of Environmental Teetonics Corporation, a Pennsylvania corporation (the “Company”),
we are writing to request that the Staff of the Division of Corporation Finance: (the “Staff”) of the
Seeurities and Exchange Commission (the “Commission”™) confitm that it concurs in our view that the
updating of the Compuany’s R tion Statements (as defined herein) pursuantto Section 10(a)(3) of the

Securities Act of 1933, as amended {the “Securities Act”) during the fiscal year that ended February 22,
2013 would net pmluéz the Company froni utilizing Rule 12h<3 under the Segurities Exchange Act of
1934, as amended (the “Bxchange Aet”), fo suspend its obligation to file with the Commission periodic
and current reports required unider Section 15(d) of the Exchange Aot and the rules and regulations
promulgated thereunder, including its Annual Report on Form 10-K for the fiscal year that ended
February 22, 2913 and that tbe Sta:ffﬁzrther conﬁrm it wm not re::ammend enforcamen’t aznon 0 the

24 2013 due dat& fm the: Cﬁmpany 'S Armual Repmt on Form 10—K for the ﬁ;scal ysear“that ended February
22, 2013 and does not fils its Annual Repost on Form 10-K for that fiseal year. Alternatively, we hereby
request that the Commission use its discretionary authority under Section 12(h) of the Exchange Actto
exempt the Company from the requirement to file the Annual Report. on Form 10-K for the fiscal year that
ended Pebruary 22, 2013 and any other reports required by Section 15(d) for that fiscal year.
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Background

The: Company was incerporated in Pennsylvania in 1969. ltisa mgmﬁeant supplier and
innovator in the following product aveass (1) software driven products and services used to create:and
monitor the physiclogical effects of flight, including high performance jet tactical flight simulation, upset
recovery and spatial disorisntation, and both suborbital and orbital commercial human spaceflight; (2)
altitude (hypobarig) chambers; (3) the Advanced Disaster Management Simulator (“ADMS"); (4) steam
and gas sterifizers; (5)testing and simulation devites for the auteristive industry; and {(6) hyperbaric
(100% oxygen) chambers, Shares of the Company’s Common Stock, $0.05 par value per share (the
“Common Stock”) are not listed or fraded on any national securities exchange; the shares of Common
Steck ate currently quoted in the over<the-counter market under the ticker symbel “ETCC.”

The Company first became suljeat to-the reporting requirements of Sectign 15(d) of the
Excharge Actin 1971 foligwmg the sompletion of its initial public offering. In 1973, tha Company filed
a Porm 8-A to register its class of Common Stock under Seetion 12(g) in connection with its NASDAQ
Tisting, making the Company subject to the reporting requirements of Section 13(a) and suspending the
requirements under Section 15(d). In 1996, the Company filed an additional Form 8-A, this ime: pursuant
to Seetion 12(b) in connestion with ity Amerisan Stock Exchanpe Jisting, and #s a result continued its
Sevtion 13(a) reporting requirements. In May 2009, the Company filed a Form 25 to maunmﬂy delist its
shares of Common Stock from NYSE Amex, which terntinated its Section 12(b) registration; af that time,
the Company’s class of Common Stotk again becane subject to Section 12(g), continuing its Section
13(a) reporting requirements,

. As of February 23, 2013 (the first-day of the Company’s new fiscal year), the- Company had 271
sharehelébrs of record. As of March 19, 2013, the Company had 271 shareholders of record. Ths
“ompany intends to file a Forty 15 to deregister the class of Cominion Stock and suspend its doty to file
re s under Sestion 12(g) of the Exchange Ast. The suspension of the Company’s reparting obligations
under Section 12(g) of the Bxehange Act will automatically revive the Company’s reponmg ﬁbllgﬂtmﬁs
under Seation 15(d) of thie Exchangs Act. Subject fo the Staff’s coneurrence with the Co ; MRLuE
as set farth in this letter, tire Compmy imtends to file:a Form 15 pursuant to Rufe IZgA(a?}(l} and Rule
12h-3 16 discontinue its reporting obligations undur Section 13(a) and Section 15(d) of the Exchange Act,
respectively, prior to the May 24, 2013 due date for the Company’s Form 10-K for the fiscal year that
endled February 22, 2013. Absent the relief requested in this letter, the provisions of Section 1.5(d) of the
Exchange Act would contifiue to require the Coripany to continue its reporting obligations until it files its
Annual Report on Form 102K for the fiscal year that ended February 22, 2013, as the Company’s
effective Registration Statements wers xutofatically updated upen the filing efthe Company's Anvual
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 yearthat just-ended would be May 24, 2013.

The Company currently has outstanding the following securities: (i) Common Steck, (ii) eptions
{*Options”) 6 purchase llté te 233395 shares of Cotnimaon Stock, (iii) warrants (“Warrants”a fo purchase
up to 594,335 shares of Common Stock and (iv) 12,127 shares of Series E Cumulative Convertible
Participating Preferrer Stcmk, $0.05 par vahie per share (“Series E Preferred Stock™), convertible into
6,063,321 shares of Common Stock. The Company”s class of Common Stock is registered under Section
l 2 0f the Exchange Aet and censtitutas ihe only class of smnmtxes of the Com pany that is r@glstemd ol is

of securities subject to the wqmremznts af Sectmn IS(ﬂ’) of the Exchange Act. The Cmnpany is ot
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otherwise contractually obligated to file reports with the Commission under the Exchange Adt. Asof
March 19, 2013 there were 9,169,192 shares of Company Commen Stock outstanding, held by record by
271 sharehalders. The Options were issued in cormection with compensation plans and atrangeiments. A
large majority of these options have exercise prices significantly above the last reported trading price of
the Comnon Stock and significantly above the highest trading price reported for the Common Stock
during the past twelve months. A tatal of 96 individuals held stack optiotis, all of whom are cursent o

- formeremployees of direators of the Company. The Warrants and shares of Series B Prefarred Stock are
held by one person, who is a director of the Company, and were issued in connection 'with the provision
of a loan by that director to the Cempasy and a gharanty of the Comparniy”s eredit facility with a financial
institution.

As noted elsewhere hereii, the Company is current in all of its periodic reports through the date
of this letter. The Company undertakes to file with the Commission all required periodic and eurrent
reports until the date the Company files with the Comnission its Ferm 15 to discontinue its reporting
obligations under the Bxehange Act, The Company also acknowledges that if on the first day of any
subsequent fiscal year there are more than 300 holders of record of the Company”s Common Stock, the
suspension of reporting obligations under Section 15(d) of the Exchange Act will lapse.and the: Company

will be required fo resurme periodic.and current reporhng

The Company has oo file with the Comission the following Farm 5-8 and Form $-3 registration
statements (collectively, the “Registration Statements”) under the Securities Act:

o FPorm 5-8 (Registration No. 333-161737) filed on September 4, 2009 to register 1,000,000
shares of Commpn. Stock ssuable in connextion with the Corapany’s 2009 Employee,
Director and Consultant Steck Plan;

o Form 8-8 (Registration No. 333-131322) filed on Janvary 27; 2006 to register 700,000 shares
of Common Stock issuable in contection with the Company”s 2005 Nan-Employee Director
Stock Option Plan and a Service Contract between Sonny Callahan & Associates LLC and
the Company;

s Form S-8 (Registration No. 333-65469) filed on Ovtuber 8, 1998 to register 500,000 shares of
Cotnmen Stoek issuable in connection with the Company’s 1999 Steck Option Plan; and

e Form S-3 (Registration No. 333-29083) filed on June 12, 1997 to register 106,433 shares of
Cemmon Stock issuable pursuant to certain warrants destribed therein, and the resale of such
shares.

‘Each of these Registration Statements was automatically updated during 2012 for purposes of
Section 10(a)3) of the Securities Act a3 a result of the filing of the Company’s Annuat Reporis on Form
10-K for the year ended Pebiroary 24, 2012, On February 21, 2013, the Company filed a post-effective
amendment to-each Form $-8, removing from registration all unsold securities wnder the Form $-8
Registration Statements. Pursuant to Rule 463(d), each of these post-effective amendments became
effective automatically upon filing. On Mareh 11, 2013, the Company filed a post-¢ffective amendment
to'the Form B-3, removing from tegistration all unsold sesurities under the Form S-3 Registration
Statement. This post-effective amendment was declared effective on March 12, 2013. The Company does
not have any other Securities Act registration statemeiits on file that became effective or were
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automatically updated under Section 10(a)(3) of the Secutities Act during the fiscal year that ended
February 22, 2013 through the date of this letter. In addition, no sales of securities took place uider any
of these Registration Statements during the fiscal year that ended February 22, 2013 and through the date
of this letter. Asnoted above, a large majority of the Optians. have exercise prices significantly above the
fast reported trading price of the: Commen Steck and significantly above the highest trading price reported
for the Common Stoek during the past twelve months. Aga resalt, the Company: does not expect there to
be option exercises in the foreseeable future. In addition, the warrants relating to the shares of Commion
Stock registered on the Form $-3 areno longer exercitable and the Company has ro ongoing obligation to
maintain that registration statement for resale purposes.

Discussion

Rule 12g-4(a) under the Bxehange Aot provides that un issuer is entitled to terminate its
registration of a class of securities under Section 12(g) of the Bxchange Act if the fssuer certifics to the
‘Commission that such elass of securities s held of record by less thai 300 persons. The jssuer’s duty to
file any reports required under Sectien 13{a) is suspended jmmediately upcu the ﬁ'kmg of the nevessary
certification on Form 15. Because the Company has tess than 300 record shareholdets, it satisfiss the
requirements of Riile 12g-4{a) and is currently eligible to. deregiste,r its Common Stock under Section
12(g) of the Exchange Act.

With respect to.an issusr’s ongoing reporting obhgatims under Section 15(d), Rule 12h-3(a)
provides a means to suspend reporting, subject o meeting the requirements of Rule 12h-3(a) and.(b) and
the limitations imipesed by Rule 12h-3¢¢) and (d), The Company meets the requirements of Rule 12h-3(a)
because it has filed all reports requirgd by Seetion 13(a) of the Exchange Act for its most recent three
fiscal years and will cantinue to file for the portion of the cursenit fiseal year preceditig the date of the
anticipated Form 15 filing. Iti addition; the Company satisfies the requiraments of Rule 121-3¢) because
its Common Stock, the Company’s only class of registered securities, is held of record by leas than 360
hﬂlder&

Section 15(d) of the Exchange Agt ami Rule 12h-3(c) thereunder, however, have the effect of
rendenng inapplivable this ability to stsy reporting with respect to any class of securities for a fiscal
year in which a registration statement: relatmg to that class of securities beeame offestive nnder the
Securities Act, or is required 1o b updated pursuant to Sectivn 10(a)(3) of the Seeurities Aot, Inthe
Company’s case, a literal interpretation of Ruile 12h- 3(c) would not permit the Comprny to suspend the
duty imposed by Section 15(d) to file reperts reqiived by Section 13(s), despite the fagt that the Compaty
satisfies the requirements of Rule 12h-3(a) and (b), because the Company’s Annual Report on Form: 10-K.
with respect fo its fiscal year ended ?ﬁbmary 24, 2012, had the effect of updating the Regista
Statements covering shares-of the Cetipany’s &lass of Common Stock identified above pmuam to
Section 10(a)(3) of the Securities Act, Notwithstanding Rule 12h-3(c), the Company betieves it should be
able to rely on Rule 1’2h—3(a) to immediately suspend Its duty to file reports under Section: L5{d} upon the
filing of the Form 15 bevause it is otherwise eligible 10 do s, no shares of Common Stoek have been sold
under any of the Ragismtmn Statements duriog the current or immediately priar fiseal year, 4nd the
benefits to securityholders of continhid reporting dre outweighed by the burdens on the Compauy of
continuing to prepare and make such filings.

The purpose-of Rule 12h-3 is to permit an issuer to suspend its reporting obligations when its
securities are held by a small number of persons. The Staff has repeatedly indicated that a Jiteral reading
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of Rule 12h-3(c) is not always justified for public policy reasons. Inthe proposing release relating to
proposed revisions of Rule 12h-3, the Commission stated that the purpose of periodic reperting under
Section 15(d) is “toassure a stieatn of cuirrent infotmation about an issuer for the benefit of purchasers in
the registered offering, and for the publie, in situations where Section 13 of the Exchange Act would not
otherwise-apply” and that “this [Rule 12h-3(e}] linritation is in keeping with the philosophy reflected in
Section 15¢d) of the Exchange Act that generally the investing public should have svailable complete
information about the issuer’s activities at least through the end of the year in which it makes a registered
offering.” Exchange Aot ReJease No. 34-20263 (Octvber 5, 1983) (the “Proposing Release”). See alse
Tix Corporation (available November 3, 2010); Craftmade International, Inc. (available January 27,
2010% DATATRAK Internutional, lnc. (available August 12, 2009); Nenro-Hitech, Inc. (available July
30, 2009); and 1.C, Isaacs & Company, Inc. (available August 13, 2008).

As discussed above, the Compuiny Tiled pest-effegtive mnendments to the Registration Statements
to deregister all remaining unsold shares of Common Stock that had been registered on those Registration
Sumerbenits. The pest-effective amendments to the Form 8-8 Repistration Statements became effective
imimediately upon filing; the post-effective: amendment to the Form. 53 Registration Statemefit was
declared effective on March 12, 2013. Asé msnlt, thioge Registeation Statements cannot be used for sales
of shares of Common Stock and, therefore, 1o investors will need the protections contemplated by
‘Section lﬁ(d) as no investors are able to purchase shares pursuant to any effective Securities Act
tegistration statements of the Company.

Purthermore, the Staff has granted no-astion relief and concurred in allowing issuers to file a

Porm 15 in-a range of circumstances whers a literal applivation of Rule. 12h-3(c) would yield relatively
fitele public benefit in light of the compliance burdens continued reporting would place on the issuer, In
this regard, the Staff has concurred i allowing issiers te file 2 Form 15 notwithstanding that such issuers
"had effective Securities Act registration stafernents that had been automaticatly updated during the current
fiseal year:due to the filing of Annual Reports on Form 10-K. Bee e.g, Tix Corpotation (available
November 3, 2010); PureDepth, Inc. (availsbile March 8, 2010); Craftmade International, Inc. (available
Jamuary 27, 2010); Neuro-Hitech, Inc. (available July 30, 2009); and. LC. Isaacs & Compary, Ine.
(avsilable Augnst 13, 2008). The Company meéts the conditfons regulatly cited in the relevant no-action
letters, including that it is othrerwise eligible under Rule 12h-3, no shares-of Common Stock were sold
under any of the Registration Statements during the fiscal  year ended Febroary 22, 2013, no shares of

Somimion Stock have been spld under any of the Registration Staternents during the current fiscal year,
and all remaining shares under the Registration ' Statements have beer deregistered.

The Ct:mpany 's management has estimated that the Company’s annual cost relating to its
Exchange Act reparting obligations is approximately $300,000. The Company believes that the out-of-
pocket costs plus the amount of management time and effort associated with reporting places a burden an
the Company that significantly outweighs the associated benefits, particularly in light of the limited
tiading in the Company’s Comimen Stock and the limited niimber of record shareholders. Alﬁaough the
Common Stock is quoted in the sverthe-counter market, there is very limited trading activity in the
ghares. The average daily trading volume in the Comthon Stock for the eurtent fiscal year (to date) was
approximately 1,366 shares, and on many days the shares have nof traded at all. In addition, after giving
effect to certain derivative securities exercise and conversion rights, the Cmnpan,y s officers and directors
aecount for appwx&mte]y 71% of the Compariy’s equify ownership interests. With these and similar
factors i mind, in determining to suspend the Company’s duty to file perwdm and current reports under
Bections 13(a) and 15(d) of the Exchange Act, the C@mpatty s board of directors conchided that the
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firianicial byrdens of continued registration and periodic reporting outweighed. the bengfits. The board of
dlreemrs ‘believes that the fands spent to prepare and file required periodic and current reports and to

therwise ensure compliance with sezxu;mas taw and regulations applicable to reperting companws, and
ttm l@gal and administrative time spent in connection with these reports and compliance matters, could be
used more effectively and in a manner more sccretive to the Company’s sharchelders by devoting. such
funds and attention to matters intended to increase shareholder returtis. Ascordingly, it is the Company’s
view that the benefits to the current shareliolder base and to those persops holding securities under the
Company's stock-based incentive plans are outweighed by the excessive cost 16 the Company of being
required to continue to file peviodic and current reports.

Afterthe filing of the Fotm 15, it is the Company’$ intention to rely on available exgmptions
 Sevurities Act repistration for the issuance of securities pursuant to the Company’s stock-based

incentive plans, including Rule 701, which will become gvailable te the Compaity upon the effectiveness
of the Form. 15. Seeurities issued mé@x Rule 701 will be restricted securities as defined in Securities Act
Rule 144, gs provided hyKute 701{g) and, ‘thmfe’re, the resale of shares aequited ipon the exercise of
sugh options o oifier issuarces under the plans may only be tesold purguant to an sfective registration
statement under the Securities Act.or puzsuant to an exemption from registration ynder the Sesurities Act,
Accordingly, the Company aeknowledges, and will advise all of its option holdegs that the resale of shates
acquired upon fhs exercise of sugh options may only be resold pursuant to an effsctive registration
statement under the Securities Act.or pursuant to an exemption from registration under the Seciivities Aet.
Bee, £.g., Tix Cotporation (available Nevember 3,2010); 1.C. Isaacs & Company, . (available August
13,2608); Planet Technologies, Inc. {available February 7, 2008). In additior, as noted above, the
C'ampany alsa has emtsxandmg certain Warnants to purchase shares of Canimon Stoek and shares of Series

Stock, which are converiible into shares of Comimon Stogk, These securifies are held by one
permn ('who is also a director of the Compay). Both the Warrants and the sharss of Seties E Preferred
Stoek were issued piitsuant to an exemption from registration under Section 4(a)(2) of the Securities Act.
In the event tirt the holder of the Warrants chose to exercise part er all of the Warrants, the Company
would issue the: shares of Common Stock pursuant to the exemption providéed by Section 4(a)(2) Qf fhe
Securifies Act, and the Company acknpwiedges that the shares acquired upon exersise may only be resold
by the holder thereof pursuant to an effective registration statement under the Sevurities Act o pursuant
1o an availsble sxemption from registration under the Securities Aot In the event that shares of the Series
E Preferred Stook were converted. into Common Stock, the Company would issue the shares of Common
Stock pursnant fo the exemption provided by Section 3{a)(9) of the Secutities A, afid the Company
acknowledges that theise shares may only be resold by the holder thateof porsuant te an effective
registration statement under the Securities Act or pursuant to an available exemption from registration
under the Securitiss Act.

Conclusion

: Based on the: f‘bmgmn& we respectfully request that the Staff confirm that it concurs with the
Company’s view thut the upd: ting of the Company’s Registration Statements pursvant to Section 10(a)(3)
of the Securiti sAwfdnﬁng the Company”s 2012 fiscaf year will not preciude the Company from ulilizing
Rule 12h-3 under the Exchangs At to suspend the Company’s duty to file with the Commission reports
required by Seetion 15(d) of the Exchange Act and the rules and regulations thereunder with respect to
the Cothmon Stack, including the Company’s duty to file its next periodic report, an annial report on
Form 10-K for the year that ended Febeuary 22, 2013, Alternatively, we hereby request that the
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Comnission use ifs disoretionary authority utider Section 12¢h) of the Exchange Act to exempt the
Company from thie requirement to file such periodic. and current reports.

Upon receipt of the Staff’s concurrence that it will not recommend enforcement action under the
conditions set forth in this letter, the Cempany will file a single Form 15 certification fequesting
simultanecusty thetermination of its registeation of its Common Stock under Section 12(g) of the
Exchange Act and the suspension of its obligations to file periodic and current repoits under Sections
13{a)yand 15(d) of the Exchange Act.

Please contact me at (202) 292-4525 or via email at thanley@stradley.com jf you have any
qusstions or require any additional information. $Should the Staff disagree with any of the views
dissussed in this letter, we would appreciate an opportunity to discuss the matter with the Staff before a
wiitten responss i3 issned. Thatk you in advance for your consideration of this matter.

Thoms L Hmlﬁy
Stradley Ronon Stevens & Ymmg Ly



