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2.               CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
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3.               SEC USE ONLY
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                             7.       SOLE VOTING POWER
NUMBER OF                             3,195,060                                 
SHARES                       ---------------------------------------------------
BENEFICIALLY                                                                    
OWNED BY                     8.       SHARED VOTING POWER                       
EACH                                  0                     
REPORTING                    ---------------------------------------------------
PERSON                                                                          
WITH                         9.       SOLE DISPOSITIVE POWER                    
                                      3,195,060                                 
                             ---------------------------------------------------
                                                                                
                             10.      SHARED DISPOSITIVE POWER                  
                                      0                                         
---------------- ---------------------------------------------------------------
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                 3,195,060
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12.              CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
                 CERTAIN SHARES    |_|
---------------- ---------------------------------------------------------------

13.              PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
                 29.5%
---------------- ---------------------------------------------------------------

14.              TYPE OF REPORTING PERSON
                 IN
---------------- ---------------------------------------------------------------

ITEM 1. SECURITY AND ISSUER.

         H.F. Lenfest's Amendment No. 1 to Schedule 13D relates to (i) Lenfest's
receipt of warrants to purchase 200,000 shares of common stocks of Environmental
Tectonics Corporation (the "Company") and (ii) Lenfest's purchase of 373,831
shares of common stock. The Company's principle executive office is located at
County Line Industrial Park, Southampton, PA 18966. 

ITEM 2. IDENTITY AND BACKGROUND.



         (a)-(c) Mr. Lenfest is filing this Amendment No. 1 to Schedule 13D as
an individual (the "Reporting Person"). The Reporting Person is President and
Chief Executive Officer of the Lenfest Group, LLC, located at 300 Barr Harbor
Drive, Suite 460, West Conshohocken, PA 19428.

         (d) During the past five years, the Reporting Person has not been
convicted in a criminal proceeding.

         (e) During the past five years, the Reporting Person has not been a
party to a civil proceeding of a judicial or administrative body of competent
jurisdiction as a result of which he was or is subject to a judgment, decree or
final order enjoining future violations of, or prohibiting or mandating
activities subject to, federal or state securities laws or finding any violation
with respect to such laws.

         (f) The Reporting Person is a citizen of the United States. 

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.

         On August 25, 2004, the Reporting Person executed a Limited Guaranty
Agreement guaranteeing certain obligations of the Company to PNC Bank, National
Association, and in turn, on September 7, 2004, the Company issued warrants to
the Reporting Person entitling him to purchase up to 200,000 shares of common
stock at an exercise price equal to the lesser of $4.00 per share or 2/3 of the
average daily high and low price of the common stock during the 25 trading day
period immediately preceding the date of the exercise. On February 14, 2005, the
Reporting Person exercised all of his existing warrants, which included warrants
to purchase 803,048 shares of common stock referenced in his Schedule 13D, dated
February 18, 2003. Additionally, on February 14, 2005, the Reporting Person also
purchased 373,831 shares of common stock for an aggregate purchase price of
approximately $2.0 million. These transactions were funded from the Reporting
Person's personal funds.

ITEM 4.  PURPOSE OF TRANSACTION.

         The Reporting Person has exercised all of his outstanding warrants and
acquired the additional securities of the Company described above as an
investment. The Reporting Person has not formulated any plans or proposals of
the types referred to in clauses (a) through (j) of Item 4 of Schedule 13D
except as set forth below, each of which was previously disclosed in the
Reporting Person's Schedule 13D dated February 18, 2003:

         (a) Under the terms of the Convertible Note and Warrant Purchase
Agreement by and between the Company and the Reporting Person dated as of
February 18, 2003, as long as the Reporting Person or any of his affiliates
beneficially own five percent (5%) of the outstanding shares of common stock,
calculated on a fully-diluted basis, the Company agrees to nominate for election
to its Board of Directors the Reporting Person or a designee of the Reporting
Person to serve in such capacity, and the Company agrees to use its best efforts
to procure the election and reelection to the Board of Directors of the
Reporting Person or his designee.

         (b) Upon each conversion of the Note (as defined in the Convertible
Note and Warrant Purchase Agreement) or upon the grant by the Company of any of
the 568,386 available but unissued stock options under the issuer's stock option
plan, the Issuer agrees to issue additional warrants entitling the Reporting
Person to purchase shares of common stock equal to ten percent (10%) of the
shares of common stock either issued upon such conversion of the Note or
issuable upon the exercise of such stock options. The exercise price and other
terms and conditions of these additional warrants shall be the same as may then
apply to the original warrant.

         (c) The Note bears interest on the outstanding principal amount at an
annual rate equal to ten percent (10%). The Note permits the Company to defer
its quarterly payments of interest, which, upon deferral, will be added to the
principal and accrue interest thereon. At any time, or from time to time, the
Reporting Person may convert all or a portion of the then outstanding principal



balance of, and accrued and unpaid interest on, the Note into shares of common
stock at a conversion price of $6.05 per share.

ITEM 5.  INTEREST IN SECURITIES OF THE ISSUER.

         (a) The Reporting Person beneficially owns 3,195,060 shares of common
stock, which constitutes 29.5% of the common stock outstanding (based upon
9,019,376 shares of common stock issued and outstanding as of February 16,
2005).

         (b) The Reporting Person has the sole voting power and power to dispose
of 3,195,060 shares of common stock.

         (c) In the past 60 days or since the most recent filing on Schedule 13D
by the Reporting Person, the Reporting Person effected the following
transactions:

         On August 25, 2004, the Reporting Person executed a Limited Guaranty
Agreement guaranteeing certain obligations of the Company to PNC Bank, National
Association, and, in turn, the Company issued to the Reporting Person warrants
to purchase 200,000 shares of common stock on September 7, 2004. The warrants
entitled the Reporting Person to purchase up to 200,000 shares of common stock
at an exercise price equal to the lesser of $4.00 per share or 2/3 of the
average daily high and low price of the common stock during the 25 day trading
period immediately preceding the date of exercise.

         On February 14, 2005, the Reporting Person exercised all of his
outstanding warrants and received 1,003,048 shares of common stock.
Additionally, the Reporting Person purchased 373,831 shares of common stock for
an aggregate purchase price of approximately $2.0 million.

         (d) Not applicable.

         (e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO
        SECURITIES OF THE ISSUER.

         Except as set forth in the Reporting Person's Schedule 13D dated
February 18, 2003 and the exhibits attached thereto, there are no contracts,
arrangements, understandings or relationships (legal or otherwise) among the
Reporting Person, any other person or the Company with respect to any securities
of the Company, including but not limited to transfer or voting of any
securities of the Company, finder's fees, joint ventures, loan or option
arrangements, puts or calls, guarantees of profits, division of profits or loss,
or the giving or withholding of proxies.

ITEM 7.  MATERIAL TO BE FILED AS EXHIBITS.

         The following documents are filed as exhibits to this Amendment No. 1
to Schedule 13D:

         1. Warrant to purchase 200,000 shares of common stock, dated September
7, 2004 (incorporated by reference to the Company's Current Report on Form 8-K,
dated September 8, 2004).

         2. Subscription Agreement, between the Company and H.F. Lenfest, dated
February 14, 2005 (incorporated by reference to the Company's Current Report on
Form 8-K, dated February 17, 2005).



SIGNATURE

              After reasonable inquiry and to the best of my knowledge and
belief, I certify that the information set forth in this statement is true,
complete and correct.

Date: February _______, 2005           /s/H.F. Lenfest
                                       --------------------------
                                       H.F. Lenfest 
                                       Reporting Person



                                                                       EXHIBIT 1

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS
WARRANT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
EXCEPT AS OTHERWISE SET FORTH HEREIN, NEITHER THIS WARRANT NOR ANY OF SUCH
SHARES MAY BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER SAID ACT OR PURSUANT TO AN
EXEMPTION THEREFROM.

SEPTEMBER 7, 2004                                            WARRANT TO PURCHASE
                                                          SHARES OF COMMON STOCK

                       ENVIRONMENTAL TECTONICS CORPORATION
                             STOCK PURCHASE WARRANT

         THIS CERTIFIES THAT, for value received, H. F. Lenfest, or his
registered assigns (each, a "HOLDER"), is entitled to purchase from
Environmental Tectonics Corporation, a Pennsylvania corporation (the "COMPANY"),
at any time or from time to time during the period specified in Section 1
hereof, Two Hundred Thousand (200,000) fully paid and nonassessable shares of
the Company's common stock, par value $0.05 per share (the "COMMON STOCK"), at
an exercise price equal to the lesser of (i) $4.00 per share or (ii) 66 2/3
percent of the Market Price (as hereinafter defined), subject to adjustment as
provided herein (the "EXERCISE PRICE"). The term "WARRANT SHARES," as used
herein, refers to the shares of Common Stock purchasable hereunder. This Warrant
has been issued pursuant to the terms of an agreement, dated as of September 7,
2004, by and between the Company and H. F. Lenfest. The term "WARRANTS" means
this Warrant and any warrants issued as a result of the transfer, exchange or
replacement of such warrants.

         This Warrant is subject to the following terms, provisions, and
conditions:

         1. PERIOD OF EXERCISE. This Warrant is exercisable at any time or from
time to time beginning on the date of issuance (the "ISSUE DATE") and ending at
5:00 p.m., Philadelphia, Pennsylvania time on the sixth (6th) anniversary of the
Issue Date (the "EXERCISE PERIOD").

         2. EXERCISE OF WARRANT. Subject to the provisions hereof, including,
without limitation, the limitations contained in Section 7 hereof, this Warrant
may be exercised by the holder hereof, in whole or in part (which such amount
shall be not less than 25,000 Warrant Shares, or a whole multiple of 5,000 in
excess thereof; provided that, the foregoing shall not apply if the remaining
Warrant Shares issuable hereunder are less than such minimum amount), by the
surrender of this Warrant, together with a completed exercise agreement in the
form attached hereto (the "EXERCISE AGREEMENT"), to the Company during normal
business hours on any business day at the Company's principal executive offices
(or such other office or agency of the Company as it may designate by notice to
the holder hereof), and upon payment to the Company in cash, by certified or

official bank check or by wire transfer for the account of the Company of the
Exercise Price for the Warrant Shares specified in the Exercise Agreement. The
Warrant Shares so purchased shall be deemed to be issued to the holder hereof or
such holder's designee, as the record owner of such shares, as of the close of
business on the date on which this Warrant shall have been surrendered, the
completed Exercise Agreement shall have been delivered and payment shall have
been made for such shares as set forth above. Certificates for the Warrant
Shares so purchased, representing the aggregate number of shares specified in
the Exercise Agreement, shall be delivered to the holder hereof within fifteen
(15) business days after this Warrant shall have been so exercised. The
certificates so delivered shall be in such denominations as may be requested by
the holder hereof and shall be registered in the name of such holder or such



other name as shall be designated by such holder. If this Warrant shall have
been exercised only in part, then, unless this Warrant has expired, the Company
shall, at its expense, as soon as practicable after the date of exercise,
deliver to the holder a new Warrant representing the number of shares with
respect to which this Warrant shall not then have been exercised.

         3. CERTAIN AGREEMENTS OF THE COMPANY. The Company hereby covenants and
agrees as follows:

            (A) SHARES TO BE FULLY PAID. All Warrant Shares will, upon issuance
in accordance with the terms of this Warrant, be validly issued, fully paid, and
nonassessable and free from all taxes, liens, and charges with respect to the
issue thereof.

            (B) RESERVATION OF SHARES. During the Exercise Period, the Company
shall at all times have authorized, and reserved for the purpose of issuance
upon exercise of this Warrant, a sufficient number of shares of Common Stock to
provide for the exercise in full of this Warrant.

            (C) LISTING. The Company shall secure the listing of the Warrant
Shares upon each securities exchange or automated quotation system, if any, upon
which shares of Common Stock are then listed (subject to official notice of
issuance upon exercise of this Warrant) and shall maintain, so long as any other
shares of Common Stock shall be so listed, such listing of all Warrant Shares.

            (D) CERTAIN ACTIONS PROHIBITED. The Company will not, by amendment
of its charter or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities, or any other voluntary action,
directly or indirectly, by operation of law or otherwise, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed by
it hereunder, but will at all times in good faith assist in the carrying out of
all the provisions of this Warrant and in the taking of all such action as may
reasonably be requested by the holder of this Warrant in order to protect the
exercise privilege of the holder of this Warrant against dilution or other
impairment, consistent with the tenor and purpose of this Warrant.

            (E) SUCCESSORS AND ASSIGNS. This Warrant will be binding upon any
entity succeeding to the Company or its assets.
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         4. ANTIDILUTION PROVISIONS. During the Exercise Period, the Exercise
Price and the number of Warrant Shares shall be subject to adjustment from time
to time as provided in this Section 4. In the event that any adjustment of the
Exercise Price as required herein results in a fraction of a cent, such Exercise
Price shall be rounded off to the nearest cent.

            (A) SALE OF SECURITIES BELOW CURRENT EXERCISE PRICE. Except as
otherwise provided in Sections 4(b) and 4(d), if at any time the Company shall
issue or, pursuant to the provisions hereof, be deemed to have issued (other
than as set forth in Section 4(a)(vi) hereof) any shares of Common Stock,
Convertible Securities (as hereinafter defined), Rights (as hereinafter defined)
or Related Rights (as hereinafter defined) (collectively, "SECURITIES") without
consideration or for a consideration per share less than the Exercise Price in
effect immediately prior to the issuance of such Securities, then the Exercise
Price in effect immediately prior to each such issuance shall forthwith be
reduced to the lowest per share price paid for a share of Common Stock (or
deemed paid for a share of Common Stock in the case of Rights, Convertible
Securities or Related Rights, as determined below). For the purpose of this
Section 4(a), the following definitions, procedures and exceptions shall be
applicable:

                  (I) RIGHTS. In the case of the issuance of options, warrants
         or other rights to purchase or otherwise acquire shares of Common
         Stock, whether or not at the time exercisable (collectively, "RIGHTS"),



         the total number of shares of Common Stock issuable upon exercise of
         such Rights shall be deemed to have been issued at the time such Rights
         are issued, for a consideration equal to the sum of the consideration,
         if any, received by the Company upon the issuance of such Rights and
         the minimum purchase or exercise price payable upon the exercise of
         such Rights for the Common Stock to be issued upon the exercise
         thereof; and the consideration per share shall be determined by
         dividing (i) the aggregate consideration so received by and payable to
         the Company, by (ii) the number of shares of Common Stock issuable upon
         exercise of such Rights.

                  (II) CONVERTIBLE SECURITIES AND RELATED RIGHTS. In the case of
         the issuance of any class or series of stock or any bonds, debentures,
         notes or other securities or obligations convertible into or
         exchangeable for Common Stock, whether or not then convertible or
         exchangeable (collectively, "CONVERTIBLE SECURITIES"), or options,
         warrants or other rights to purchase or otherwise acquire Convertible
         Securities (collectively, "RELATED RIGHTS"), the total number of shares
         of Common Stock issuable upon the conversion or exchange of such
         Convertible Securities or exercise of such Related Rights shall be
         deemed to have been issued at the time such Convertible Securities or
         Related Rights are issued, for a consideration equal to the sum of (A)
         the consideration, if any, received by the Company upon issuance of
         such Convertible Securities or Related Rights (excluding any cash
         received on account of accrued interest or dividends) and (B)(1) in the
         case of Convertible Securities, the minimum additional consideration,
         if any, to be received by the Company upon the conversion or exchange
         of such Convertible Securities or (2) in the case of Related Rights,
         the sum of (x) the minimum purchase or exercise price payable upon the
         exercise of such Related Rights for Convertible Securities and (y) the
         minimum additional consideration, if any, to be received by the Company
         upon the conversion or exchange of the Convertible Securities issued
         upon the exercise of such Related Rights; and the consideration per
         share shall be determined by dividing (i) the aggregate consideration
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         so received by and payable to the Company, by (ii) the number of shares
         of Common Stock issuable upon conversion or exchange of such
         Convertible Securities or exercise of such Related Rights.

                  (III) CHANGES. On any change in the number of shares of Common
         Stock issuable upon the exercise of Rights or Related Rights or upon
         the conversion or exchange of Convertible Securities or on any change
         in the minimum purchase or exercise price of Rights, Related Rights or
         Convertible Securities, including, but not limited to, a change
         resulting from the anti-dilution provisions of such Rights, Related
         Rights or Convertible Securities, the Exercise Price to the extent in
         any way affected by such Rights, Related Rights or Convertible
         Securities shall forthwith be readjusted to be thereafter the Exercise
         Price that would have been obtained had the adjustment which was made
         upon the issuance of such Rights, Related Rights or Convertible
         Securities been made after giving effect to such change. No further
         adjustment shall be made in respect of such change upon the actual
         issuance of Common Stock or any payment of consideration upon the
         exercise of such Rights or Related Rights or the conversion or exchange
         of such Convertible Securities.

                  (IV) EXPIRATION OR CANCELLATION. On the expiration or
         cancellation of any such Rights, Related Rights or Convertible
         Securities, if the Exercise Price shall have been adjusted upon the
         issuance thereof, the Exercise Price shall forthwith be readjusted to
         such Exercise Price as would have been obtained had the adjustment made
         upon the issuance of such Rights, Related Rights or Convertible
         Securities been made upon the basis of the issuance of only the number



         of shares of Common Stock actually issued upon the exercise of such
         Rights or Related Rights or the conversion or exchange of such
         Convertible Securities.

                  (V) CASH. In the case of the issuance of such Securities for
         cash, the amount of consideration received by the Company shall be
         deemed to be the amount of cash paid therefor before deducting any
         reasonable discounts, commissions or other expenses paid or incurred by
         the Company for any underwriting or otherwise in connection with the
         issuance and sale thereof. In the case of the issuance of such
         Securities for consideration other than cash, the amount of
         consideration received by the Company shall be determined in good faith
         by the Company's Board of Directors.

                  (VI) EXCEPTIONS TO ADJUSTMENT OF EXERCISE PRICE. No adjustment
         to the Exercise Price will be made (i) upon the exercise of any
         warrants, options or convertible securities issued and outstanding on
         the Issue Date in accordance with the terms of such securities as of
         such date; (ii) upon exercise of any stock or options which may
         hereafter be exercised under any employee benefit plan of the Company
         now existing or to be implemented in the future, so long as the
         issuance of such stock or options is approved by a majority of the
         non-employee members of the Board of Directors of the Company or a
         majority of the members of a committee of non-employee directors
         established for such purpose; or (iii) upon the issuance of securities
         in connection with a strategic transaction, the primary purpose of
         which, in the good faith determination of the Board of Directors of the
         Company, is not to raise capital for the Company.
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            (B) SUBDIVISION OR COMBINATION OF COMMON STOCK. If the Company at
any time subdivides (by any stock split, stock dividend, recapitalization,
reorganization, reclassification or otherwise) the shares of Common Stock
acquirable hereunder into a greater number of shares, then, after the date of
record for effecting such subdivision, the Exercise Price in effect immediately
prior to such subdivision will be proportionately reduced. If the Company at any
time combines (by reverse stock split, recapitalization, reorganization,
reclassification or otherwise) the shares of Common Stock acquirable hereunder
into a smaller number of shares, then, after the date of record for effecting
such combination, the Exercise Price in effect immediately prior to such
combination will be proportionately increased.

            (C) ADJUSTMENT IN NUMBER OF SHARES. Upon each adjustment of the
Exercise Price pursuant to the provisions of this Section 4, the number of
shares of Common Stock issuable upon exercise of this Warrant shall be adjusted
by multiplying a number equal to the Exercise Price in effect immediately prior
to such adjustment by the number of shares of Common Stock issuable upon
exercise of this Warrant immediately prior to such adjustment and dividing the
product so obtained by the adjusted Exercise Price.

            (D) CONSOLIDATION, MERGER OR SALE. In case of any consolidation of
the Company with, or merger of the Company into any other Company, or in case of
any sale or conveyance of all or substantially all of the assets of the Company
other than in connection with a plan of complete liquidation of the Company,
then as a condition of such consolidation, merger or sale or conveyance,
adequate provision will be made whereby the holder of this Warrant will have the
right to acquire and receive upon exercise of this Warrant in lieu of the shares
of Common Stock immediately theretofore acquirable upon the exercise of this
Warrant, such shares of stock, securities or assets as the holders of the
Warrants would have received had the Warrants been exercised immediately prior
to such consolidation, merger or sale or conveyance. In any such case, the
Company will make appropriate provision to insure that the provisions of this
Section 4 hereof will thereafter be applicable as nearly as may be in relation
to any shares of stock or securities thereafter deliverable upon the exercise of



this Warrant. The Company will not effect any consolidation, merger or sale or
conveyance unless prior to the consummation thereof, the successor or acquiring
entity (if other than the Company) and, if an entity different from the
successor or acquiring entity, the entity whose capital stock or assets the
holders of the Common Stock of the Company are entitled to receive as a result
of such consolidation, merger or sale or conveyance assumes by written
instrument the obligations of the Company under this Warrant (including under
this Section 4) and the obligations to deliver to the holder of this Warrant
such shares of stock, securities or assets as, in accordance with the foregoing
provisions, the holder may be entitled to acquire. This Section 4(d) shall apply
to any successive consolidations, mergers, sales or conveyances.

            (E) DISTRIBUTION OF ASSETS. In case the Company shall declare or
make any distribution of its assets (including cash) to holders of Common Stock
as a partial liquidating dividend, by way of return of capital or otherwise,
then, after the date of record for determining stockholders entitled to such
distribution, but prior to the date of distribution, the holder of this Warrant
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shall be entitled upon exercise of this Warrant for the purchase of any or all
of the shares of Common Stock subject hereto, to receive the amount of such
assets which would have been payable to the holder had such holder been the
holder of such shares of Common Stock on the record date for the determination
of stockholders entitled to such distribution.

            (F) NOTICE OF ADJUSTMENT. Upon the occurrence of any event which
requires any adjustment of the Exercise Price, then, and in each such case, the
Company shall give notice thereof to the holder of this Warrant, which notice
shall state the Exercise Price resulting from such adjustment and the increase
or decrease in the number of Warrant Shares purchasable at such price upon
exercise, setting forth in reasonable detail the method of calculation and the
facts upon which such calculation is based. Such calculation shall be certified
by the chief financial officer of the Company.

            (G) MINIMUM ADJUSTMENT OF EXERCISE PRICE. No adjustment of the
Exercise Price shall be made in an amount of less than 1% of the Exercise Price
in effect at the time such adjustment is otherwise required to be made, but any
such lesser adjustment shall be carried forward and shall be made at the time
and together with the next subsequent adjustment which, together with any
adjustments so carried forward, shall amount to not less than 1% of such
Exercise Price.

            (H) NO FRACTIONAL SHARES. No fractional shares of Common Stock are
to be issued upon the exercise of this Warrant, but the Company shall pay a cash
adjustment in respect of any fractional share which would otherwise be issuable
in an amount equal to the same fraction of the Market Price of a share of Common
Stock on the date of such exercise.

            (I) OTHER NOTICES. In case at any time:

                  (I) the Company shall declare any dividend upon the Common
         Stock payable in shares of stock of any class or make any other
         distribution (including dividends or distributions payable in cash out
         of retained earnings) to the holders of the Common Stock;

                  (II) there shall be any capital reorganization of the Company,
         or reclassification of the Common Stock, or consolidation or merger of
         the Company with or into, or sale of all, substantially all or a
         material portion of its assets to, another Company or entity; or

                  (III) there shall be a voluntary or involuntary dissolution,
         liquidation or winding-up of the Company;

then, in each such case, the Company shall give to the holder of this Warrant



(a) notice of the date on which the books of the Company shall close or a record
shall be taken for determining the holders of Common Stock entitled to receive
any such dividend or distribution or for determining the holders of Common Stock
entitled to vote in respect of any such reorganization, reclassification,
consolidation, merger, sale, dissolution, liquidation or winding-up and (b) in
the case of any such reorganization, reclassification, consolidation, merger,
sale, dissolution, liquidation or winding-up, notice of the date (or, if not
then known, a reasonable approximation thereof by the Company) when the same
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shall take place. Such notice shall also specify the date on which the holders
of Common Stock shall be entitled to receive such dividend, distribution, or
subscription rights or to exchange their Common Stock for stock or other
securities or property deliverable upon such reorganization, reclassification,
consolidation, merger, sale, dissolution, liquidation, or winding-up, as the
case may be. Such notice shall be given at least ten (10) business days prior to
the record date or the date on which the Company's books are closed in respect
thereto. Failure to give any such notice or any defect therein shall not affect
the validity of the proceedings referred to in clauses (i), (ii) and (iii)
above; provided that if notice is not given in accordance with this Section
4(i), the Company will use its best efforts to insure that the holder of this
Warrant shall nevertheless receive the same rights and benefits received by
other holders of securities of the Company from the proceedings referred to in
clauses (i), (ii) and (iii) above, unless the holder of this Warrant chooses not
to receive such rights and benefits.

            (J) CERTAIN EVENTS. If any event occurs of the type contemplated by
the adjustment provisions of this Section 4 but not expressly provided for by
such provisions, the Company will give notice of such event as provided in
Section 4(i) hereof, and the Company's Board of Directors will make an
appropriate adjustment in the Exercise Price and the number of shares of Common
Stock acquirable upon exercise of this Warrant so that the rights of the holder
shall be neither enhanced nor diminished by such event.

            (K) CERTAIN DEFINITIONS.

                  (I) "MARKET PRICE," as of any date, (i) means the average of
         the high and the low sale prices for the shares of Common Stock as
         reported on the American Stock Exchange ("AMEX") by Bloomberg Financial
         Markets ("BLOOMBERG") for the twenty five (25) consecutive trading days
         immediately preceding such date, or (ii) if the AMEX is not the
         principal trading market for the shares of Common Stock, the average of
         the reported closing sale prices reported by Bloomberg on the principal
         trading market for the Common Stock during the same period, or (iii) if
         the foregoing do not apply, the last sale price of such security in the
         over-the-counter market on the pink sheets or bulletin board for such
         security as reported by Bloomberg, or if no sale price is so reported
         for such security, the last bid price of such security as reported by
         Bloomberg, or (iv) if market value cannot be calculated as of such date
         on any of the foregoing bases, the Market Price shall be determined in
         good faith by the Board of Directors.

         5. ISSUE TAX. The issuance of certificates for Warrant Shares upon the
exercise of this Warrant shall be made without charge to the holder of this
Warrant or such shares for any issuance tax or other costs in respect thereof.

         6. NO RIGHTS OR LIABILITIES AS A SHAREHOLDER. This Warrant shall not
entitle the holder hereof to any voting rights, rights to dividends, or other
rights as a shareholder of the Company. No provision of this Warrant, in the
absence of affirmative action by the holder hereof to purchase Warrant Shares,
and no mere enumeration herein of the rights or privileges of the holder hereof,
shall give rise to any liability of such holder for the Exercise Price or as a
shareholder of the Company, whether such liability is asserted by the Company or
by creditors of the Company.
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         7. TRANSFER, EXCHANGE, AND REPLACEMENT OF WARRANT.

            (A) RESTRICTION ON TRANSFER. This Warrant and the rights granted to
the holder hereof are transferable, in whole or in part (which such amount shall
be not less than 25,000 Warrant Shares, or a whole multiple of 5,000 in excess
thereof; provided that, the foregoing shall not apply if the remaining Warrant
Shares issuable hereunder are less than such minimum amount), upon surrender of
this Warrant, together with a properly executed assignment in the form attached
hereto, at the office or agency of the Company referred to in Section 7(e)
below; provided, however, that any transfer or assignment shall be subject to
the conditions set forth in Section 7(f). Notwithstanding the foregoing, this
Warrant, the shares of Common Stock issuable upon exercise hereof, and the
rights granted hereunder may not be transferred to a competitor of the Company
or any Subsidiary or affiliate of the Company.

            (B) WARRANT EXCHANGEABLE FOR DIFFERENT DENOMINATIONS. This Warrant
is exchangeable, upon the surrender hereof by the holder hereof at the office or
agency of the Company referred to in Section 7(e) below, for new Warrants of
like tenor representing in the aggregate the right to purchase the number of
shares of Common Stock which may be purchased hereunder, each of such new
Warrants to represent the right to purchase such number of shares as shall be
designated by the holder hereof at the time of such surrender.

            (C) REPLACEMENT OF WARRANT. Upon receipt of evidence of the loss,
theft, destruction, or mutilation of this Warrant and, in the case of any such
loss, theft, or destruction, upon delivery of an indemnity agreement reasonably
satisfactory in form and amount to the Company, or, in the case of any such
mutilation, upon surrender and cancellation of this Warrant, the Company, at its
expense, will execute and deliver, in lieu thereof, a new Warrant of like tenor.

            (D) CANCELLATION; PAYMENT OF EXPENSES. Upon the surrender of this
Warrant in connection with any transfer, exchange, or replacement as provided in
this Section 7, this Warrant shall be promptly canceled by the Company. The
Company shall pay all taxes (other than securities transfer taxes) and all other
expenses (other than legal expenses, if any, incurred by the holder or
transferees) and charges payable in connection with the preparation, execution,
and delivery of Warrants pursuant to this Section 7.

            (E) REGISTER. The Company shall maintain, at its principal executive
offices (or such other office or agency of the Company as it may designate by
notice to the holder hereof), a register for this Warrant, in which the Company
shall record the name and address of the person in whose name this Warrant has
been issued, as well as the name and address of each transferee and each prior
owner of this Warrant.

            (F) EXERCISE OR TRANSFER WITHOUT REGISTRATION. If, at the time of
the surrender of this Warrant in connection with any exercise, transfer, or
exchange of this Warrant, this Warrant (or, in the case of any exercise, the
Warrant Shares issuable hereunder), shall not be registered under the Securities
Act and under applicable state securities or blue sky laws, the Company may
require, as a condition of allowing such exercise, transfer, or exchange, that
the holder or transferee of this Warrant, as the case may be, furnish to the
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Company a written opinion of counsel to the effect that such exercise, transfer,
or exchange may be made without registration under the Securities Act and under
applicable state securities or blue sky laws; provided however, that no legal
opinion shall be required in connection with a transfer pursuant to Rule 144
under the Securities Act unless in the opinion of counsel to the Company, such
transfer does not comply with the provisions of Rule 144. Notwithstanding the



foregoing, the initial holder of this Warrant, by taking and holding the same,
represents to the Company that such holder is acquiring this Warrant for
investment and not with a present view to the distribution thereof.

         8. NOTICES. Any notice which is required or provided to be given under
this Warrant shall be deemed to have been sufficiently given and received for
all purposes when delivered by hand, telecopy (if a copy of such confirmed
telecopy transmission shall be contemporaneously sent by first class mail), or
nationally recognized overnight courier, or five days after being sent by
certified or registered mail, postage and charges prepaid, return receipt
requested, to the following addresses:

         If to the Company:

                  Environmental Tectonics Corporation
                  125 James Way
                  Southampton, PA 18966
                  Attention:  Chief Financial Officer
                  Facsimile:  (215) 357-4000
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         With a copy to:

                  Klehr, Harrison, Harvey, Branzburg & Ellers LLP
                  260 S. Broad Street
                  Philadelphia, PA  19102
                  Attention:  William W. Matthews, III, Esquire
                  Facsimile:  (215) 568-6603

         If to a holder hereof, at the address shown for such holder on the
books of the Company; or, with respect to any party hereto, at any other address
designated in writing by such party in accordance with the provisions of this
Section 8.

         9. GOVERNING LAW; JURISDICTION. This Warrant shall be governed by and
construed in accordance with the laws of the Commonwealth of Pennsylvania
applicable to agreements made and to be performed in the Commonwealth of
Pennsylvania (without regard to principles of conflict of laws). The Company and
the holder hereof consent to the jurisdiction of the United States federal
courts and the state courts located in the Commonwealth of Pennsylvania with
respect to any suit or proceeding based on or arising under this Warrant or the
transactions contemplated hereby and agree that all claims in respect of such
suit or proceeding may be determined in such courts. The Company and the holder
hereof waive the defense of an inconvenient forum to the maintenance of such
suit or proceeding and agree that service of process upon a party mailed by
first class mail shall be deemed in every respect effective service of process
upon the party in any such suit or proceeding. Nothing herein shall affect
either party's right to serve process in any other manner permitted by law.

         10. MISCELLANEOUS.

            (A) AMENDMENTS. This Warrant and any provision hereof may only be
amended by an instrument in writing signed by the Company and a majority in
interest of the outstanding Warrants.

            (B) DESCRIPTIVE HEADINGS. The descriptive headings of the several
paragraphs of this Warrant are inserted for purposes of reference only, and
shall not affect the meaning or construction of any of the provisions hereof.

                            [SIGNATURE PAGE FOLLOWS]
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         IN WITNESS WHEREOF, the Company has caused this Warrant to be signed by
its duly authorized officer.

                                               ENVIRONMENTAL TECTONICS
                                               CORPORATION

                                               By: Duane D. Deaner
                                                   ---------------------------
                                                   Name:  Duane Deaner
                                                   Title: C.F.O.

                                               Dated as of September 7, 2004

                           FORM OF EXERCISE AGREEMENT

                                                        Dated: ________ __, 20__

To:      [Company]
         [Address]

         The undersigned, pursuant to the provisions set forth in the Warrant
attached hereto, hereby agrees to purchase ________ shares of Common Stock
covered by such Warrant, and makes payment herewith in full therefor at the
price per share provided by such Warrant in cash, by wire transfer or by
certified or official bank check in the amount of $______________. Please issue
a certificate or certificates for such shares of Common Stock in the name of and
pay any cash for any fractional share to:

                                     Name:  ___________________________________

                                     Signature: _______________________________
                                     Address:   _______________________________
                                                _______________________________

                                     Note: The above signature should correspond
                                           exactly with the name on the face of
                                           the within Warrant.

and, if said number of shares of Common Stock shall not be all the shares
purchasable under the within Warrant, a new Warrant is to be issued in the name
of said undersigned covering the balance of the shares purchasable thereunder
less any fraction of a share paid in cash.

                               FORM OF ASSIGNMENT

         FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and
transfers all the rights of the undersigned under the within Warrant, with
respect to the number of shares of Common Stock covered thereby set forth



hereinbelow, to:

Name of Assignee                   Address                      No. of Shares
----------------                   -------                      -------------

, and hereby irrevocably constitutes and appoints______________________________
______________________________________ ________________________ as agent and
attorney-in-fact to transfer said Warrant on the books of the within-named
Company, with full power of substitution in the premises.

Dated: _____________________ __, 20 __

In the presence of:

_______________________________________
                                     

                                     Name: ____________________________________

                                     Signature: _______________________________

                                     Title of Signing Officer or Agent (if any):
                                                _______________________________
                                     Address:   _______________________________
                                                _______________________________

                                    Note: The above signature should correspond
                                          exactly with the name on the face of 
                                          the within Warrant.



                                                                       EXHIBIT 2
                             SUBSCRIPTION AGREEMENT

         This Subscription Agreement pertains to the offering by Environmental
Tectonics Corporation (the "Company") of 373,831 shares of the Company's common
stock, par value $.05 per share (the "SHARES"), at a purchase price of $5.35 per
share for an aggregate offering of $1,999,995.85. The Company is making this
offering solely to an accredited investor (as defined under Rule 501(a) of
Regulation D promulgated under the Securities Act of 1933, as amended (the
"SECURITIES ACT")).

         The undersigned, intending to be legally bound, hereby offers to
purchase from the Company 373,831 Shares for an aggregate purchase price of
$1,999,995.85.

         The Company will be deemed to have accepted this offer upon execution
by it of the Receipt and Acceptance attached to this Subscription Agreement.
This subscription is submitted to the Company subject to its acceptance and in
accordance with, and subject to the terms and conditions described in, this
Subscription Agreement.

         1. Verification of Investor Suitability under Regulation D. The
undersigned understands that in order to subscribe for the Shares in this
Offering, the undersigned must be an "accredited investor" as defined in Section
501 of Regulation D under the Securities Act.

         2. Amount and Method of Payment. The purchase price for the Shares is
$1,999,995.85 and shall be paid by tender of a check made payable to the Company
or wire transfer of immediately available funds to the account set forth on the
last page hereof in the amount of $1,999,995.85 (the "PURCHASE PRICE").

         3. Acceptance of Subscription.

            (a) The undersigned understands and agrees that the Company, in its
sole discretion, reserves the right to accept or reject this or any other
subscription for Shares in whole or in part at any time prior to the Closing (as
defined below).

            (b) In the event that this subscription is rejected in whole or in
part, the Company shall promptly return all or the applicable portion of the
Purchase Price to the undersigned, as the case may be, and this Subscription
Agreement shall thereafter have no force or effect except with respect to the
portion, if any, of this subscription that is accepted by the Company.

         4. (a) Restrictions on Resale or Transfer. The Shares have not been
registered under the Securities Act or any state securities laws, and may not be
sold or transferred unless (i) such sale or transfer is subsequently registered
thereunder; (ii) the undersigned shall have delivered to the Company an opinion
of counsel (which opinion and counsel shall be reasonably acceptable to the
Company) to the effect that the securities to be sold or transferred may be sold
or transferred pursuant to an exemption from such registration; or (iii) the
securities are sold pursuant to Rule 144 promulgated under the Securities Act
(or a successor rule).

            (b) The certificate(s) representing the Shares shall bear a
restrictive legend in substantially the following form (and a stop-transfer
order may be placed against transfer of the certificates for such securities):

            "The securities represented by this certificate have not been
            registered under the Securities Act of 1933, as amended (the
            "SECURITIES ACT"), or applicable state securities laws, and may not
            be offered for sale, sold, transferred or assigned in the absence of
            an effective registration statement for the securities under the



            Securities Act, or an opinion of counsel, in form, substance and
            scope reasonably acceptable to the Company, that registration is not
            required under the Securities Act or unless sold pursuant to Rule
            144 under the Securities Act."

         5. Delivery of the Stock Certificate, Listing of Shares on American
Stock Exchange. The Company will execute and deliver certificate(s) representing
the Shares to the subscriber within five (5) business days after acceptance of
the subscription and receipt of the Purchase Price. The Company shall secure the
listing of the Shares in accordance with the Listing Standards, Policies and
Requirements of the American Stock Exchange within thirty (30) business days
after acceptance of the subscription and receipt of the Purchase Price.

         6. Representations and Warranties. The undersigned hereby acknowledges,
represents and warrants to, and agrees with, the Company as follows:

            (a) The undersigned understands that the offering and sale of the
Shares by the Company to the undersigned is intended to be exempt from
registration under the Securities Act by virtue of Section 4(2) of the
Securities Act and the provisions of Rule 506 of Regulation D promulgated
thereunder and, in accordance therewith and in furtherance thereof, the
undersigned represents and warrants to and agrees with the Company as follows:

                  (i) The undersigned has carefully reviewed this Subscription
         Agreement and the Disclosure Materials set forth at EXHIBIT "A" hereto,
         and understands the information contained in each such document;

                  (ii) All documents, records and books pertaining to the
         Company and/or this investment that the undersigned has requested have
         been made available for inspection by him and/or his attorney,
         accountant and other advisor(s);

                  (iii) The undersigned and/or his advisor(s) have had a
         reasonable opportunity to ask questions of and receive information and
         answers from a person or persons acting on behalf of the Company
         concerning the offering of the Shares and all such questions have been
         answered and all such information has been provided to the full
         satisfaction of the undersigned;

                  (iv) The undersigned acknowledges that all current and
         periodic reports which the Company has filed with the Securities and
         Exchange Commission as of the date of this Subscription Agreement are
         available for review through the EDGAR filing system which is
         accessible at the Securities and Exchange Commission's website at
         www.sec.gov. All current and periodic reports filed with the Securities
         and Exchange Commission since January 1, 2004 are included in the
         Disclosure Materials at EXHIBIT "A" hereto;
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                  (v) Neither the undersigned nor the undersigned's investment
         advisors, if any, have been furnished any offering literature other
         than the Disclosure Materials attached as EXHIBIT "A" hereto and the
         undersigned and the undersigned's advisors, if any, have relied only on
         the information contained in such Disclosure Materials and the
         information, as described in subparagraphs (ii) and (iii) above,
         furnished or made available to them by the Company;

                  (vi) No oral or written representations have been made and no
         oral or written information has been furnished to the undersigned or
         his advisor(s) in connection herewith that were in any way inconsistent
         with the information set forth in this Subscription Agreement;

                  (vii) The undersigned is not subscribing for the Shares as a
         result of or subsequent to any advertisement, article, notice or other



         communication published in any newspaper, magazine or similar media or
         broadcast over television or radio, or presented at any seminar or
         meeting;

                  (viii) The undersigned acknowledges that he has conducted his
         own independent evaluation of the Company and has analyzed the risks
         associated with an investment in the Shares and has based his decision
         to invest in the Shares on the results of this evaluation and analysis;

                  (ix) The undersigned's overall commitment to investments that
         are not readily marketable is not disproportionate to the undersigned's
         net worth and the undersigned's investment in the Company will not
         cause such overall commitment to become disproportionate to the
         undersigned's net worth;

                  (x) If the undersigned is a natural person, the undersigned
         has reached the age of majority in the jurisdiction in which the
         undersigned resides, has adequate net worth and means of providing for
         the undersigned's current financial needs and personal contingencies,
         is able to bear the substantial economic risks of an investment in the
         Shares for an indefinite period of time, has no need for liquidity in
         such investment and, at the present time, could afford a complete loss
         of such investment;

                  (xi) The address set forth below is the undersigned's true and
         correct residence (or, if not an individual, domiciliary) address;

                  (xii) The undersigned (A) has such knowledge of, and
         experience in, business and financial matters so as to enable him to
         utilize the information made available to him in connection with the
         offering of the Shares in order to evaluate the merits and risks of an
         investment in the Shares and to make an informed investment decision
         with respect thereto, (B) the undersigned has carefully evaluated the
         risks of investing and (C) has the capacity, either alone, or with a
         professional advisor, to protect his own interests in connection with a
         purchase of the Shares;
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                  (xiii) The undersigned is not relying on the Company with
         respect to the economic considerations of the undersigned relating to
         this investment. In regard to such considerations, the investor has
         relied on the advice of, or has consulted with, only his own
         advisor(s). The undersigned recognizes that the information furnished
         by the Company does not constitute investment, accounting, legal or tax
         advice. The undersigned is relying on professional advisors for such
         advice;

                  (xiv) The undersigned is acquiring the Shares solely for his
         own account as principal, for investment purposes only and not with a
         view to the resale or distribution thereof, in whole or in part, and no
         other person has a direct or indirect beneficial interest in such
         Shares; and

                  (xv) The undersigned understands that the certificate(s)
         evidencing ownership of the Shares will bear a restrictive legend and
         have not been registered under the Securities Act or any state
         securities laws, and may not be sold or transferred unless (i) such
         sale or transfer is subsequently registered thereunder; (ii) the
         undersigned shall have delivered to the Company an opinion of counsel
         (which opinion and counsel shall be reasonably acceptable to the
         Company) to the effect that the Shares to be sold or transferred may be
         sold or transferred pursuant to an exemption from such registration; or
         (iii) the Shares are sold pursuant to Rule 144 promulgated under the
         Securities Act (or a successor rule).



            (b) The undersigned recognizes that an investment in the Shares
involves a number of significant risks including, but not limited to, those
risks described in the Disclosure Materials included at EXHIBIT "A" hereto.

            (c) The undersigned understands that no federal or state agency has
passed upon the Shares or made any finding or determination as to the fairness
of this investment in the Shares.

            (d) All information that the undersigned has heretofore furnished
and furnishes herewith to the Company are true, correct and complete as of the
date of execution of this Subscription Agreement and if there should be any
material change in such information prior to the closing of the sale of the
Shares (the "CLOSING"), the undersigned will immediately furnish such revised or
corrected information to the Company.

            (e) The foregoing representations, warranties and agreements,
together with all other representations and warranties made or given by the
undersigned to the Company in any other written statement or document delivered
in connection with the transactions contemplated hereby, shall be true and
correct in all respects on and as of the date of the Closing as if made on and
as of such date and shall survive such date. If more than one person is signing
this Subscription Agreement, each representation, warranty and undertaking
herein shall be the joint and several representation, warranty and undertaking
of each such person.

         7. Indemnification. The undersigned agrees to indemnify and hold
harmless the Company and the officers and directors thereof and each other
person, if any, who controls the Company, within the meaning of Section 15 of
the Securities Act, against any and all loss, liability, claim, damage and
expense whatsoever (including, but not limited to, any and all expenses
reasonably incurred in investigating, preparing or defending against any
litigation commenced or threatened or any claim whatsoever) arising out of or
based upon any false representations or warranty or breach or failure by the
undersigned to comply with any covenant or agreement made by the undersigned
herein or in any other document furnished by the undersigned to the Company in
connection with this transaction.
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         8. Additional Information. The undersigned hereby acknowledges and
agrees that the Company may make or cause to be made such further inquiry and
obtain such additional information as it may deem appropriate with regard to the
suitability of the undersigned as an investor in the Shares.

         9. Binding Effect. The undersigned hereby acknowledges and agrees that,
except as provided under applicable state securities laws, the subscription
hereunder is irrevocable, that the undersigned is not entitled to cancel,
terminate or revoke this Subscription Agreement or any agreements of the
undersigned hereunder and that this Subscription Agreement and such other
agreements shall survive the death or disability of the undersigned and shall be
binding upon and inure to the benefit of the parties and their heirs, executors,
administrators, successors, legal representatives and assigns. If the
undersigned is more than one person, the obligations of the undersigned
hereunder shall be joint and several and the agreements, representations,
warranties and acknowledgments herein contained shall be deemed to be made by
and be binding upon each such person and his/her/its heirs, executors,
administrators, successors, legal representatives and assigns.

         10. Modification. Neither this Subscription Agreement nor any
provisions hereof shall be waived, modified, discharged or terminated except by
an instrument in writing signed by the party against whom any such waiver,
modification, discharge or termination is sought.

         11. Notices. Any notice, demand or other communication that any party
hereto may be required, or may elect, to give to any other party hereunder shall



be sufficiently given if (a) deposited, postage prepaid, in a United States mail
box, stamped, registered or certified mail, return receipt requested, addressed
to such address as may be listed on the books of the Company, or (b) delivered
personally at such address.

         12. Counterparts. This Subscription Agreement may be executed through
the use of separate signature pages or in any number of counterparts, and each
of such counterparts shall, for all purposes, constitute one agreement binding
on all parties, notwithstanding that all parties are not signatories to the same
counterpart. This Subscription Agreement may be executed and delivered via
electronic facsimile transmission with the same force and effect as if it were
executed and delivered by the parties simultaneously in the presence of one
another.

         13. Entire Agreement. This Subscription Agreement contains the entire
agreement of the parties with respect to the subject matter hereof and there are
no representations, covenants or other agreements except as stated or referred
to herein.

         14. Severability. Each provision of this Subscription Agreement is
intended to be severable from every other provision, and the invalidity or
illegality of any provision shall not affect the validity or legality of the
remaining provisions.

         15. Assignability. This Subscription Agreement is not transferable or
assignable by the undersigned.
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        16. Applicable Law. This Subscription Agreement shall be governed by
and construed in accordance with the laws of the Commonwealth of Pennsylvania as
applied to residents of that jurisdiction executing contracts wholly to be
performed therein.

         17. Choice of Jurisdiction. The undersigned agrees that any action or
proceeding directly or indirectly relating to or arising out of this
Subscription Agreement, any breach hereof, or any transaction covered hereby
shall be resolved, whether by arbitration or otherwise, within the Commonwealth
of Pennsylvania. Accordingly, the parties consent and submit to the jurisdiction
of the state courts located within Philadelphia County, Commonwealth of
Pennsylvania or the United States federal courts located in the Eastern District
of Pennsylvania. The parties further agree that any such relief whatsoever in
connection with this Subscription Agreement shall be commenced by such party
exclusively in the state courts located within Philadelphia County, Commonwealth
of Pennsylvania or the United States federal courts located in the Eastern
District of Pennsylvania, or if possible before an arbitral body, located within
Philadelphia, Pennsylvania.

         18. Reimbursement. If any action or other proceeding is brought for the
enforcement of this Subscription Agreement or because of an alleged dispute,
breach, default or misrepresentation in connection with any of the provisions of
this Subscription Agreement, the successful or prevailing party or parties shall
be entitled to recover reasonable attorney's fees and other costs incurred in
such action or proceeding in addition to any other relief to which they may be
entitled.

         19. Further Assurances. Each of the parties shall execute said
documents and other instruments and take such further actions as maybe
reasonably required or desirable to carry out the provisions hereof and the
transactions contemplated hereby.

         20. State Securities Laws. Subscribers should also be aware of the
following additional considerations:

FOR RESIDENTS OF ALL STATES:



         THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
         SECURITIES ACT OF 1933, AS AMENDED OR THE SECURITIES LAWS OF ANY STATES
         AND THE SECURITIES ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS
         FROM THE REGISTRATION REQUIREMENTS OF SUCH ACT AND SUCH LAWS. THE
         SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE
         AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT ACCORDING TO SUCH
         RESTRICTIONS. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
         THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
         COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
         AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE
         ACCURACY OR ADEQUACY OF THE DISCLOSURE MATERIALS PRODUCED TO THE
         SUBSCRIBERS. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
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Subscription Information (to be completed by individual subscriber):

Shares Purchased 373,831 
                 ---------------------------------------------------------------

Purchase Price of Shares ($5.35 per share) $1,999,995.85 
                                           -------------------------------------
Name(s) in which the Shares is to be registered:

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------
                                                                                

Home Address 
            --------------------------------------------------------------------

Mailing Address 
               -----------------------------------------------------------------

Form of joint ownership (if applicable). (If one of these items is checked,
subscriber and co-subscriber must both sign all documents.):

Tenants-in-Common                        Joint Tenants
                 -----------------------               -------------------------

         IN WITNESS WHEREOF, the undersigned has caused this Subscription
Agreement to be duly executed on the 14th day of February, 2005.

                                                                                                          

H. F. Lenfest                                    /s/ H. F. Lenfest
-------------------------------                  --------------------------         -----------------------------
Please Print Name of Subscriber                  Signature of Subscriber                Social Security Number

----------------------------------               --------------------------         -----------------------------
Please Print Name of Co-Subscriber               Signature of Co-Subscriber              Social Security Number


