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Response of the Office of Chief Counsel

Division of Corporation Finance MAR 22 2013

Re Environmental Tectonics Corporation
Washington DC 20549

Incoming letter dated March 19 2013

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 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

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

DMSION OF
CORPORATION FINANCE
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March 19 2013

Ri1e I2h-3 of the Securities Echange Act of 19G4

Section 1doftiie Securities Exchange Act of 1934

VIA ELECTRONIC SUBML SIGN

Office of Chief Counsel

Division of CorporAtion Finance

Securities and Exchange Cmpjssjon

100 Street NE
Washington DC 20549

Re Em6ronnetital Tectonies Corporation CamissiPilNo 001-T0655

Ladies and Oent1emen

On behalf of EnvI uental Tectonics Corporation ennayivanla coo ion the Cornpany1
we are writing to request that the StafF of the DivisIon of Corporation Finance the Stafr of the

Securities and Exchange Commissionthe 4Commissionconfirm that it eOnows in our view that the

updating of the Companys Registration Statements as defined herein pursuantto Section 10a3 of the

Securities Act of 19.33 as amend the securities Act during the fiscal year that eflded February 22

2013 would not preclude the Company front utthzmg Rule 12b-3 under the Secunttes Exchange Act of

1934 as amended the ExcJiane Act to suspend its obligation to file With the COUmUSS1OTI periodic

and current iepens required under Section 13d of the Exchange Aot.and the mies and regulations

promulgated thereunder iicluding its Annual Report on Form 0K fbr the fiscal year that ended

February 222013 and thatthe Staff further confirm it will not recommend enforcement action to the

Commission if the Company fl1e Form 15 pursuant to Rule 12g-4 and Rule 12h3 en ot before the May

242013 due date fur the Companys Annual Report an Form 10-K forthe fiscal yearthat ended February

222013 and da not file its Annual Report on Form 10-K for that fiscal year Alternatively we hereby

request that the Commission use its discretionary authority under Section 12h of the Exchange Act to

exempt the Company from the requirement to file the Annual Report onJonn 10-K far the fiscal year that

ended February 22 2013 any ther reports required by Section 15d for That fiscal year

Philadelphia PA Harrisburg PA Malvern PA Wilrnlngton DE Cherry Hill NJ Washington DC

1IrnILM.d U.IlPp
MERITAS 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 and

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

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

altitude hypobarie chambers the Advanced Disaster Management Simulator ADMS steam

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

100% oxygen chambers 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 requirements of SectiOn 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 th 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 Sectin 12b .in connection with its American Stock Exchange listing and as result continued its

Scetion 13a reporting requirements In May 2009 the Company filed Form 25 to voluntarily delist 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 continuing its Section

13a reporting requirements

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

shareholders of record As of March 19 2013 the Company had 271 sharehoUers 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 Section 15d of the Exchange Act Subject to the Staffs concurrence with the Companys request

as set forth in this letter the Company intends to file Form 15 pursuant to Rule 12g-4aXl 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 22 2013 Absent the relief requested in this letter the provisions of Section 15d of the

Exchange Act would continue to require the Company to Continue its reporting obligations until it files its

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

effective Registration Statements were automatically updated upon the filing of the Companys Annial

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 Stock iii warrants Warrant9 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 convertible into

6063321 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 contretually obligat44 to file reports with the Commission underth.e Exchange Act As of

Maich 192013 there were 1491 92 shares of Company Common Stock outstanding held by recoid by

271 shareholders The Options were lssed meonnection with compensation plans and arrangements

large majority orthese options have exercIse pttees stgnifieantiy aboe the lat reported trading priee of

the Common Stock and spjficandy above the highest trading price reported for the Common Stock

during the past twelve months total of 96 individuals hold stock optiGfl eli of whom are citrenI or

former employees or dweott of the Ctinpany The Warrants and shares of Series Preferred Stock are

held by one person who is director the Company and were issued in connection wlth the ptoiison

of loan by that director to the Company and gnaranty of the itysexectit fciUty with financial

institution

As noted ci ewhete heieih the Ccmpaay is trrent in all Gf its priodkc reports through the date

of This letter The Company undertakes to file with the Commissionafl required perlod1e and cutreitt

reports until the date the Company flies with the nutftaston its Feitn 15 to 4lscoiflum its reporting

obligations under the Exehauge Act The Coripany aisci acknowledges that ifon the firstday of any

suhsequent fiscal year there are more Than 3O fielders of recoil of the Conipanyts non Sitick the

suspeiralon of repbrtmg bliitlns under eetrnn 15d of the P.xchange Act will lapse and the Company

will be required to resume periodicaird current reporting

Registration Snternents

The Compsty has on tUe with the Conamission te folbowin Fnn S-8 and Form 8-3 registration

statements onl ivey the Reglatraton taXenients under the Securities Act

Form 54 trationNo 333-16173 tIled on .tembOt 20119 tO .000000

shgres of Conmmi Stk issuable in corniectitin with the-Companys 2009 Employee

Ofreotor and Consultant Stock Plan

Porm 84 tegistrattonNo 333-13l32 filed on January 27 2006 to register 700000 shares

of Common Stock isanabie in neotlon with the Companys 2005 Non-Employee Director

Stock Option Plan and Service Contract between Somty Callahan Associates LLC and

the Company

Porm 5-8 egietration NO 36546 flied on Oetber .8k- 198 to register 5q0.000 shares

Common toek issuable in connection with the Companys 199 Stock Option Plan and

Form S-3 Registration 333-290S3 flied on lime 12 1997 to register 06433 shares of

Common Stook issuable pursuant to certain warranta desari therein and the r$ale of seTh

shares

Each of these Registration Statements was automatically updated during 2012 for purposeS of

Section 0a3 of the Securities Act as result cif the filing of the Companys Annual Reports on Form

10-K for the year ended February 24 20j2 Ye FeruaryZl 20l1I the Company filed apost.effective

amendment to-each Form S4 removing om registration all unsId seeurities under the Form $4

Registration Statements Parsuant to Rule 462a each of these post-effhctive amendments became

effective automatically upon filing On it 2012 the Company filed post fótive amendment

to the Penn 8-3 removing front registration all unsold sew1ties under the Form 8-3 Registration

Statement This post-effective amendment was deiared effective on March 122013 The Company does

not have any other Securities Act registration on iie that beane effective or Were
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automatically updated under SctiOi iOaX3 of tha Securities Act during The fiscal year that ended

February 222013 throlttgh the date of this letter in adthtion no sales of secunties tok plane under any

of these Registration Statements during the fiscal year that ended February 222013 and through the date

this letter As noled above Large majority of the Options have exercise prices signilteantly above the

last reported trading price of the Common Stock and sigmficantly above the highest trading price repote4l

frthe Common Stock during the past twelve months As result the Company does not expect there to

be optwn exercises In the fbreseeable future hi addition the warrants relating to the sharta of Conimnn

Stock registered on the 1orm are no longer eiteroisabie and the Company has no ongoing obligation to

maintain that registration statement for resale purposes

Dicusstofl

R.iJe 12g.4a under the Bc ge hot pro ides tht nu iS Ct entitled ote rniinate itS

registration of class of securities under Section 12g of the Exchange Act if the sasuer certifies to the

Commission that such class ofsecurities Is heLd of resord by less than 300 persons The issuers duty to

fIle any reports required udrSectoi suspended unniediately upon the ffling of the necessary

certification on Form 15 Because the Company has less than 300 record harehokter It satlsflbs th

reqiurements of Rule i2g-4a ansi ra currently eligible to deregister its Common Stock under Section

.12g of the Exchange Apt

With respect to rn isSUerS .oing obligations under Section ct Rule 12b-3Ca

provides means subject to rneetin the requirements of Ride 2b4a Md and

the limitations unposed by 1.uie lh-3fo and The Company meets the requirements Rule 12h3a
because it has filed all reports requwed by Section 13a of the Exchange Act for its most recent three

fiscal years and will continue to fie lbr the ortiun of the cumit.fiecal ceding the date of the

anticipated Form 15 fiftog In addition the Company satisfies the requirements of Rule 12h-3b because

its Common Sthck the Companys truly class of registered securities is held of record by ic titan 3G
hlders

Section 15d of the xchange Act and Rule 12h-3c thereunder however have the effect of

rendering inapplicable tins ability to suspend reporting with respect to any class of securities fbr fiscal

year in which registration 5tatemert relating to that class securities became effenthe under The

Securities Act or is required to be updated pursuant to $cctron 0a%3 of the Secwltrcs Act In the

Companys case literal interpretation of Rule Zh-3c would not permit the Company to suspend the

duty imposed by Section 15d to file reports required by Section 13a despite The thet that the Compatty

satisfies the requirements of Rule h3a and bcause the Companys Annual Report on Form 10-K

with respect to its fisc year ended ebruarj 24 2012 had the effect of updating theRegi.tatlon

Statements covering shares of the Companys olass of Common Stock identified above pnsauant to

Section 0a3 of the Securities Act Notwttbstanthng Rule 12h-3c the Company believes it should be

able to rely on Rule 12b-3a to unmediately suspend Its duty to file reports under Section 154 upon the

filing of the Form 15 because It is otherwise eltgible to do so no shares of Counou Stock have been sold

under any of the Regis ation Statements during the eurrentor immediately prier fiscal yr and to

benefits to securrtyholdera of contmld reporting are outweighed 1iy the burdens on the Company of

continuing to prepare and make such filings

The purpose of Rule I2h- is to permit an isfto suspend its reporting obligations when its

securities are held by smaij number of persons The Sts ifhas repeatedly indicated thta liter1 reading
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ofu1 lh-3c is nt a1wys justified fr public policy reasons In the proposmg release relating to

proposed revisions of Rule 12h-3 the Commission stated that the purpose ofpenodrc reporting under

Section 15d is to assure stream of current mformation about an issuer for the benefit of purchasers In

the registered offerings and for the ptibllc wi situations where Section 13 of the Echange Act would not

otherwise apply and That tlus tRule 121i-3c timitation te in keeping with the ptnlosophy reflected

Section 154 of the Exchange Act that generally tie investing public should have available complete

mnfrmnation bout the lssnes activities at least Through The end of the year hi ich it thabeS registered

oflering xehnnge Act Rejease No 344O6 October W83 the Proposing Release See aAo

TCorpation avaiiable November 20 caftmade lemational Inc availab1eJanuaiy 27

20103 DATATRAK international .1nc available uSt 12 ZQ0 4eur-Hiteeh Inc available July

1i 2109 aiid LC Iseacs Conpnny Inc available August 132008

Asdienussed above the Co anylUed poeIcet$ve aixiandments to the Registration Statements

to register all remaining unsold shares of Common iock that bad been cglatered on those egiattatinn

tater0MtS The posFefctwe anicudmenta to the Pomi S4 Registration Statenients became effective

immediaty upon filing the post-effective anieurlnientto the 1orm -3 Registration Statement was

declared efectwe on March 12 2013 As resalt those Reglstration Statements cannot be ised for salea

of shares of Common Stock and therefore no investor wtli need the protections contemplated by

Section 15d as no investors are able to purchase shares pursuant to any effecthe SecuritieS Act

statements of th Company

Fwthermore the Staff has granted noaetioji reIieand nccned ii aiiowng issueVs to file

Porm iS in range of cirewustances where litetal app1nation of Rule 2h-3o wouki yield relatively

little public benefit in light of the compliance burdens continued reporting would piece on the issuer In

this segard the Stafihas cncurred in allnwing issners to flle Forni .15 ncilwii hsa og that sucb issuers

had effective Securities Act registration statements that lied been automaticalLy updated during the current

lscal yeardue to the filing of Annual Reports on Forni 1.04 Th Com1po tin ataiiable

November 2010 PureDepth hie avallalile March 2010 Craftiadc International Inc avai1abte

January 27 2010 Neur teth Inc available July31 200 and Lii Isaacs Company Inc

available August 13 2005 The Company meets the conditions regmlatly cited in the relevant no4etion

letters ineludng that It is otherwise eligible under Rule 12h-3 no shares of Common Stock were sold

under any of the Registration Statements during the fiscal year ended .Febxuaiy 222013 no shares of

Common Stoelt have been sold iwder any of the Registration Statements dumig the cuirent fiscal year

and all remaining shares under the Registration Statements have been deregistered

The Conpanys managetnent.has estinjated that the Companys annual cost relating to its

Exchange Act repiorting obiigations is approximately $00I10 the Company believes that the out-of

pocket costs plus the amount of management time ed etibrt associated with reporting places burden on

the Company that significantly outweighs the associated benefits particularly in light of the limited

trading in The Companys Cmmcn Stock and the limited number of record shareholders Although the

Common Stock is quoted in the uver-the-cowiter niaiket them is very limited trading activity in the

shares The average daily trading voleme in the Comflirm Stock far the current fiscal year to date was

approximately I66 shares and on many days the shares have not traded at all In addition after giving

effect to certain derivative securities exercise and conversion rights the Companys officers and directors

account ftir apprmrniately 71% of the Companys equity iwoership interests With these and similar

factors in mind in determining to suspend the Companys duty to file periodic and current reports under

Sections 13a and 15d of the Exchange Act the Centpaitys bOard of directors concluded that the
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finaec.iai btrdens ntinued registration and periodic reporting outweighed the benefits The board of

directors believes that the fluids spent to prepare and file required periodic and current reports and to

otherwise ensure comphariee with securities taw and regulations applicable to teportmg oompanies and

the legal and adnimistratrve time spent in connection with these reperts and comp4ianee matters couW be

used theft effeotwely anti In macneT more eitiw to the Companys sharehaklers by devoting such

funds and attention to matters intended to increase shareholder returflS Accordingly it the Conipanys

view that the benefits to the utteflt shareholder base nd to those persons mldmg securities under the

Companys siok-based inc lye ptans are outweighed by the excessive cost t0 the ortipany of being

required to continue to ffleiodic and eutrit rep

Merthe llng of The Fort i5 Ia the Companys intention to re1y on ayiJable exemptions

from Seuunties Act reglstiatiou far the issuance of securities pursuant to the Companys stock-based

incentive plans mthathig Rule 101 which will become available to the Compaay upon the effectiveness

of the Form 1$ Secwitle isaned nader uje 701 will be restricted securities as defined in Securities Act

Rule 144 as provided by Rule 7O1g and tharefbre the resale of sharer acqutted upon the ec of

such options or other tsauencas mderfhe plans may only he resold poranuatto an effective registration

statement tmdte the Seouriti Actor pursuant to an exempilen fMm registration undertbe unties Act

Accordingly the Company aeItiiowle4e and wIll advise all of its option holders that the resale if shares

acquired upon the exercise otucb optlns may only be resoki pursuant to an etfbotive registration

statement under the Securities Actor
pursuant

to an exemption from wider the ectiritieS Ant

ee e.g Tix Corporatroit avadahle November 20 10 Isaaos Company meavailable August

13 200Z Planet Technokigies ln avi1lable February 72008 In addition as noted above the

Company also has outstandmg certain Warrants to purchase shares of Common Stock and abates of Series

Preferred StoeIç whieh are convertible into shares of Common Stock These securities are held by one

person who is also hector oft ampany Both the Warrants and the shares df Seder Prefthed

Stock were issued ptrtsiiant to an eiemption from registration under Section 4aX of the Securities Act

In the event that the holder the Warrants those to exercise part or all of the Warrants the Company

would issue shares of Common toek pursuant to the exemptioti provided by Section 4a.2 the

Seunties Act and the Cmnpany acknowledges that the shares acquwed upon exercise may only be resold

by the holder thereof pursuant to an effhottve registration statement under the securities Act or pursuant

to an available exentption from registration under the Securities Act In the event that shares of the Series

PrefelTed Stock were converted Into Common Stock the Company would issunihe shares of Common

Stockpursuantto the exemptflin provided Section 3a9 of the Securities Ai an the Company

acknowledges that these shares may only be resold by The holder thereof pursuant
te an effective

registration statement under the SecurIties Act or pursuant to an available exemption from registration

undet the Securitie Mt

Conclusion

Based on the foregoing respectfiifly request that the Staff conIrm that it concurs with the

Companys VieW that The updathig of the Companys Registration Statements pumuant to Section 10aX3

nftheSecurities Act durIng the Companys 2012 fIscal
year

will not preclude the Company from utilizing

Rule 12b-3 under the Exehaige Act to ruapend the Company duty to file w1th the Ctomtssion reports

required by Seetkn 15d of the Exohange Act and the rules and regulations thereunder With respect to

the Common Stock including the Companys duty to file its next penoic report an annual report on

Form 10-K for the year that ended Febpiary 22201 Alternatively we hereby request that the
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Corn msiOn use it discretcmary authQrtty under Seetioh 2h of the Exchange Act cempt the

Company from the requirenient to file such periodic and current reports

Upon receipt
of the Stafrs concurrenceThat it will not recommend enfbrcemnt action under the

condLtlons mt forth In tifls letter the Company wifl file sin1e Form IS certification teqilesdllg

sirnuitneously the tenninatlon of its reglatratlQn of tts Common Stock wider Section 12g otthe

Exthauge Act and the supcnsion of its thligaticns to file periodic and current repOrts under Secaions

13a and 15d of the Exchange Act

Please contact ni at 202 92.4$25 or via email at Thanieystra 1oyeom ifyou have arty

questions or reqoue any addtionaj nfonnattn Should the Staff disagree with any of the views

dsnussea nthis letter we would appreciate an opportunity to discuss the mattEr withtbe taft bere

response Is .isaned Thank you aefoiyttr cunsid tn of this matter

$incerely

.. L4
Thoiua Liat1y

Stradley Rono.n Stevens Young UP


