Edgar Filing: TRANS LUX Corp - Form 424B3

TRANS LUX Corp
Form 424B3
October 14, 2015
Filed Pursuant to Rule 424(b)(3)
Registration No. 333-205273

PROSPECTUS

TRANS-LUX CORPORATION

1,672,589 Subscription Rights to Purchase Shares of Series B Convertible Preferred Stock at $200.00 per Share
50,684 Shares of Series B Convertible Preferred Stock
1,196,143 Shares of Common Stock

Trans-Lux Corporation is distributing, at no charge, to holders of our common stock non-transferable subscription
rights to purchase up to 50,684 shares of our Series B Convertible Preferred Stock, which we refer to as the Series B
Preferred, at a subscription price of $200.00 per share. The Series B Preferred carries a 6.0% cumulative annual
dividend on the Stated Value of $200.00 per share and will be convertible into shares of our common stock at an
initial conversion price of $10.00 per share, representing a conversion ratio of 20 shares of common stock for each
share of Series B Preferred held at the time of conversion, subject to adjustment.

You will receive one subscription right for each share of common stock owned at 5:00 p.m., Eastern Time, on October
12, 2015, the record date for the rights offering. 33 subscription rights will entitle you to purchase one share of our
Series B Preferred at a subscription price of $200.00 per whole share, which we refer to as the basic subscription right.
If you fully exercise your basic subscription right and other stockholders do not fully exercise their basic subscription
rights, you may also exercise an over-subscription right to purchase, at the same price, the additional shares of Series
B Preferred that remain unsubscribed at the expiration of the rights offering, subject to the availability and pro rata
allocation of Series B Preferred among persons exercising this over-subscription right. We will not issue fractional
shares of Series B Preferred. If the number of subscription rights you exercise would otherwise permit you to purchase
a fraction of a share, the number of shares that you may purchase will be rounded down to the nearest whole share. If
all of the basic subscription rights are exercised, the total purchase price of the shares offered in the rights offering
would be approximately $10.1 million. The subscription rights may not be sold, transferred or assigned.

The subscription rights will expire if they are not exercised before 5:00 p.m., Eastern Time, on November 4, 2015, the
expiration date for the rights offering, unless we extend the rights offering period. We reserve the option to extend the
rights offering and the period for exercising your subscription rights for a period not to exceed 30 days, although we
do not presently intend to do so. You should carefully consider whether to exercise your subscription rights before the
expiration date. All exercises of subscription rights are irrevocable, even if the rights offering is extended by our
Board of Directors. Our Board of Directors may cancel the rights offering at any time before its expiration for any
reason. If the rights offering is cancelled, all subscription payments received by the Subscription Agent will be
returned, without interest, as soon as practicable.
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Our Board of Directors is not making any recommendation regarding your exercise of the subscription rights. You
should carefully consider whether to exercise your subscription rights prior to the expiration of the rights offering.

The closing price of our common stock on October 12, 2015 was $3.75. Our common stock is quoted on the OTC
Pink under the symbol “TNLX.” The subscription rights issued in the rights offering will not be listed for trading on any
stock exchange or market.

The purchase of subscription rights and the exercise of subscription rights for shares of Series B Preferred involve
risks. See “Risk Factors” beginning on page 15 of this prospectus as well as the risk factors and other information
contained in any documents we incorporate by reference into this prospectus before exercising your subscription
rights. See “Incorporation by Reference” and ““Available Information” on page 52 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a

criminal offense.

The date of this prospectus is October 14, 2015.
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ABOUT THIS PROSPECTUS

We have not authorized anyone to provide you with additional or different information from that contained or
incorporated by reference in this prospectus. We take no responsibility for, and can provide no assurances as to the
reliability of, any other information that you may obtain from other sources. You should assume that the information
contained in this prospectus is accurate only as of the date on the front cover of this prospectus and any information
we have incorporated by reference is accurate only as of the date of the document incorporated by reference,
regardless of the time of delivery of this prospectus or any exercise of the subscription rights.

This prospectus does not offer to sell, or ask for offers to buy, any shares of our Series B Preferred in any state or
jurisdiction (within or outside the United States) where it would not be lawful or where the person making the offer is
not qualified to do so. We are not seeking to register this offering in any state, and instead intend to rely on applicable
offering exemptions under state securities laws (in some cases subject to notice filings). We are not aware of an
applicable offering exemption in the states of Arizona and California. Accordingly, persons residing in such states are
not permitted to participate in this offering.

As used in this prospectus, “Trans-Lux,” the “Company,” “we,” “us,” and “our” refer to Trans-Lux Corporation and its
subsidiaries.

As permitted under the rules of the Securities and Exchange Commission (the “SEC”), this prospectus incorporates
important business information about the Company that is contained in documents that we file with the SEC, but that
are not included in or delivered with this prospectus. You may obtain copies of these documents, without charge, from
the website maintained by the SEC at www.sec.gov, as well as other sources. See “Incorporation by Reference” and
“Available Information” in this prospectus.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus include forward-looking statements

within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities

Exchange Act of 1934, as amended. Any statement that is not a statement of historical fact should be considered a
forward-looking statement. We often use words or phrases of expectation or uncertainty like “believe,” “anticipate,” “plan,”
“expect,” “i project,” “future,” “may,” “will,” “could,” “would” and similar words to help identify forward-looking stat
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intent,
Examples of forward-looking statements include statements regarding our future financial results, operating results,
business strategies, projected costs, product development or future sales, competitive positions and plans and
objectives of management for future operations.

We have based these forward-looking statements on our current expectations and projections about future events.
However, they are subject to various risks and uncertainties, many of which are outside our control, including the
circumstances described in the section entitled “Risk Factors” in this prospectus and in our Annual Report on Form
10-K for the year ended December 31, 2014. Accordingly, our actual results or financial condition could differ
materially and adversely from those discussed in, or implied by, these forward-looking statements. We caution you
not to place undue reliance on our forward-looking statements. Each forward-looking statement speaks only as of the
date on which it is made, and, except to the extent required by federal securities laws, we undertake no obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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PROSPECTUS SUMMARY

This summary highlights specific information included elsewhere in this prospectus. This summary is not complete
and does not contain all of the information you should consider before investing in the subscription rights or Series B
Preferred, and it is qualified in its entirety by the more detailed information included in this prospectus. To understand
the rights offering fully, you should carefully read this entire prospectus, including the risks discussed under the “Risk
Factors” section, our financial statements and related notes and the other information incorporated by reference herein
as described under “Incorporation by Reference.”

The Company

Subscription Rights

Securities Offered

Trans-Lux is a leading supplier of LED technology for high
resolution video displays and lighting applications. The
essential elements of these systems are the real-time,
programmable digital displays and lighting fixtures that we
design, manufacture, distribute and service. Designed to meet
the digital signage solutions for any size venue’s indoor and
outdoor needs, these displays are used primarily in
applications for the financial, banking, gaming, corporate,
advertising, transportation, entertainment and sports

markets. The Company’s LED lighting fixtures offer
energy-saving lighting solutions that feature a comprehensive
offering of the latest LED lighting technologies that provide
facilities and public infrastructure with “green” lighting
solutions that emit less heat, save energy and enable creative
designs. Our principal executive offices are located at 445
Park Avenue, Suite 2001, New York, NY 10022, where our
telephone number is (800) 243-5544.

We are distributing, at no charge, to holders of our common
stock non-transferable subscription rights to purchase up to
50,684 shares of our Series B Preferred. You will receive one
subscription right for each share of common stock owned on
the record date. 33 subscription rights will entitle you to
purchase one share of our Series B Preferred.

Each share of Series B Preferred carries a 6.0% cumulative
annual dividend on the Stated Value of $200.00 per share; will
be convertible into shares of our common stock at an initial
conversion price of $10.00 per share, representing a
conversion ratio of 20 shares of common stock for each share
of Series B Preferred held at the time of conversion, subject to
adjustment; may be subject to mandatory conversion after
three years, or as early as one year under certain
circumstances; and will have a priority upon liquidation equal
to the greater of $200.00 per share and the amount payable on
the number of shares of common stock into which a share of
Series B Preferred would have been converted. See
“Description of Capital Stock — Preferred Stock — Series B
Convertible Preferred Stock™ on page 41 for more information
about the terms of the Series B Preferred. Shares of Series B
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Preferred will be issued only in book-entry form.

Subscription Price $200.00 per whole share of Series B Preferred, payable in
cash. To be effective, any payment for the exercise of a right
must clear before the expiration of the rights offering.
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Basic Subscription Right

Over-Subscription Right

Record Date

Expiration Date

Use of Proceeds

Non-Transferability of Subscription
Rights

No Board Recommendation

No Revocation

33 subscription rights will entitle you to purchase one share of our Series B
Preferred at a subscription price of $200.00 per share, which we refer to as the
basic subscription right. See “The Rights Offering — The Subscription Rights —
Basic Subscription Right” on page 26 for more information.

If you fully exercise your basic subscription right and other stockholders do not
fully exercise their basic subscription rights, you may also exercise an
over-subscription right to purchase additional shares of Series B Preferred that
remain unsubscribed at the expiration of the rights offering, subject to
availability. If the number of unsubscribed shares is not sufficient to satisfy all
of the properly exercised over-subscription rights requests, the available shares
will be prorated among those who properly exercised over-subscription rights

in proportion to their respective basic subscription rights. See “The Rights
Offering — The Subscription Rights — Over-Subscription Right” on page 26 for
more information.

5:00 p.m., Eastern Time, on October 12, 2015.

5:00 p.m., Eastern Time, on November 4, 2015. We reserve the option to
extend the rights offering and the period for exercising your subscription rights
for a period not to exceed 30 days, although we do not presently intend to do
SO.

We intend to use the net proceeds from the rights offering for the repayment of
certain debt and for payment of certain required contributions under our
defined benefit pension plan. We intend to use the remainder of the net
proceeds for general corporate purposes. See “Use of Proceeds” on page 25 for
more information.

The subscription rights issued in the rights offering are non-transferable and
may not be sold, transferred or assigned and will not be listed for trading on
any stock exchange or market.

Our Board of Directors is making no recommendation regarding your exercise
of the subscription rights. You are urged to make your decision based on your
own assessment of our business and the rights offering. Please see “Risk Factors’
on page 15 for a discussion of some of the risks involved in investing in our
common stock.

>

All exercises of subscription rights are irrevocable, even if you later learn
information that you consider to be unfavorable to the exercise of your
subscription rights and even if the rights offering is extended by our Board of
Directors. You should not exercise your subscription rights unless you are
certain that you wish to purchase shares of our Series B Preferred at a
subscription price of $200.00 per share.
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U.S. Federal Income Tax
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For U.S. federal income tax purposes, you will not recognize
income or loss in connection with the receipt or exercise of
subscription rights unless the rights offering is part of a
“disproportionate distribution” within the meaning of applicable
tax law, in which case you may recognize taxable income
upon receipt of the subscription rights. We believe that the
rights offering will not be part of a disproportionate
distribution. The disproportionate distribution rules are
complicated, however, and their application is uncertain. This
position is not binding on the Internal Revenue Service, or the
courts and accordingly, it is possible that the Internal Revenue
Service could challenge this position. You may be required to
allocate a portion of your tax basis in your common stock to
the subscription rights we distribute to you in the offering,
depending on the value of the subscription rights. For further
information, please see ‘“Material U.S. Federal Income Tax
Consequences” beginning on page 45. You are urged to consult
your own tax advisor as to your particular tax consequences
resulting from the receipt and the disposition or exercise of
subscription rights and the receipt, ownership and disposition
of Series B Preferred.
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Extension, Cancellation and
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We reserve the option to extend the rights offering and the
period for exercising your subscription rights for a period not
to exceed 30 days, although we do not presently intend to do
so. If we elect to extend the expiration of the rights offering,
we will issue a press release announcing the extension no later
than 9:00 a.m., Eastern Time, on the next business day after
the most recently announced expiration of the rights offering.
We will extend the duration of the rights offering as required
by applicable law or regulation and may choose to extend it if
we decide to give investors more time to exercise their
subscription rights in the rights offering. Our Board of
Directors may cancel the rights offering at any time before its
expiration for any reason. If the rights offering is cancelled,
we will issue a press release notifying stockholders of the
cancellation and all subscription payments received by the
Subscription Agent will be returned, without interest or
penalty, as soon as practicable. Our Board of Directors also
reserves the right to amend the terms of the rights offering for
any reason, including, without limitation, in order to increase
participation in the rights offering. Such amendments may
include a change in the subscription price, although no such
change is presently contemplated. If we should make any
fundamental change to the terms set forth in this prospectus,
we will file a post-effective amendment to the registration
statement in which this prospectus is included, offer potential
purchasers who have subscribed for rights the opportunity to
cancel such subscriptions and issue a refund of any money
advanced by such stockholder and recirculate an updated
prospectus after the post-effective amendment is declared
effective with the SEC. In addition, upon such event, we may
extend the expiration date of the rights offering to allow
holders of rights ample time to make new investment
decisions and for us to recirculate updated documentation.
Promptly following any such occurrence, we will issue a press
release announcing any changes with respect to the rights
offering and the new expiration date. See ‘“The Rights Offering
— Expiration Date, Extension, and Amendments” on page 32 for
more information.

To exercise your subscription rights, you must complete the
rights certificate and deliver it to the Subscription Agent,
together with full payment for all the subscription rights you
elect to exercise under the basic subscription right and
over-subscription right. See “The Rights Offering” beginning on
page 26 for detailed information on the procedure and
requirements for exercising your subscription rights. You may
deliver the documents and payments by mail or commercial
carrier. If regular mail is used for this purpose, we recommend
using registered mail, properly insured, with return receipt

10
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requested. If you cannot deliver your rights certificate to the
Subscription Agent before the expiration of the rights offering,
you may follow the guaranteed delivery procedures described
under “The Rights Offering — Guaranteed Delivery Procedures”
on page 31.

11
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No Minimum Subscription
Requirement

Subscription Agent
Information Agent

Shares Outstanding Before the Rights
Offering

Shares Outstanding After Completion
of the Rights Offering

Fees and Expenses

OTC Pink Trading Symbol
of our Common Stock

Questions

Risk Factors

There is no minimum subscription requirement. We will consummate the
rights offering regardless of the amount raised from the exercise of basic and
over-subscription rights by the expiration date.

Continental Stock Transfer & Trust Company
Morrow & Co., LLC

1,672,589 shares of our common stock and no shares of Series B Preferred
were issued and outstanding on October 12, 2015.

Assuming that all shares of Series B Preferred offered hereby are issued, we
expect 50,684 shares of our Series B Preferred will be outstanding immediately
after completion of the rights offering, which shares would be convertible into
a total of 1,013,680 shares of common stock.

We will pay the fees and expenses we incur related to the rights offering.

Our common stock is quoted on OTC Pink under the symbol “TNLX.”

If you have any questions about the rights offering, including questions about
subscription procedures and requests for additional copies of this prospectus or
other documents, please contact the Information Agent, Morrow & Co., LLC,
by email at tnlx.info@morrowco.com or by telephone at (800)

662-5200. Banks and brokerage firms also may contact Morrow & Co., LLC
at (203) 658-9400.

Before you purchase subscription rights or invest in the rights offering, you
should be aware that there are risks associated with these transactions,
including the risks described in the section entitled “Risk Factors” beginning on
page 15 of this prospectus and in our Annual Report on Form 10-K for the year
ended December 31, 2014. You should carefully read and consider these risk
factors together with all of the other information included in or incorporated by
reference into this prospectus before you decide to purchase subscription rights
or to exercise your subscription rights to purchase shares of Series B Preferred.

12
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INFORMATION ABOUT TRANS-LUX

Trans-Lux is a leading supplier of LED technology for high resolution video displays and lighting applications. The
essential elements of these systems are the real-time, programmable digital displays and lighting fixtures that we
design, manufacture, distribute and service. Designed to meet the digital signage solutions for any size venue’s indoor
and outdoor needs, these displays are used primarily in applications for the financial, banking, gaming, corporate,
advertising, transportation, entertainment and sports markets. The Company’s LED lighting fixtures offer
energy-saving lighting solutions that feature a comprehensive offering of the latest LED lighting technologies that
provide facilities and public infrastructure with “green” lighting solutions that emit less heat, save energy and enable
creative designs. The Company operates in two reportable segments: Digital display sales; and Digital display lease
and maintenance.

The Digital display sales segment includes worldwide revenues and related expenses from the sales of both indoor and
outdoor digital display signage and LED lighting solutions. This segment includes the financial, government/private,
gaming, scoreboards and outdoor advertising markets. The Digital display lease and maintenance segment includes
worldwide revenues and related expenses from the lease and maintenance of both indoor and outdoor digital display
signage. This segment includes the lease and maintenance of digital display signage across all markets.

Detailed information about our results of operations and financial condition is included in our periodic reports filed
with the SEC. See “Incorporation by Reference” and “Available Information” on page 52 for additional information.

Trans-Lux is a Delaware corporation incorporated on February 5, 1920. Our common stock is quoted on OTC Pink
under the symbol “TNLX.” Our principal executive offices are located at 445 Park Avenue, Suite 2001, New York, NY
10022, where our telephone number is (800) 243-5544. Our internet address is www.Trans-Lux.com. The information
contained on our website is not part of, and is not incorporated into or included in, this prospectus.

Recent Developments

Set forth below are certain unaudited preliminary estimates of our results of operations for the three and nine month
periods ended September 30, 2015.

For the three month period ended September 30, 2015:
e Revenue is expected to be approximately $8.1 million, up from $6.1 million in the same quarter of 2014.

*EBITDA is expected to be approximately $0.9 million, as compared to EBITDA of $0.4 million in the same quarter
of 2014.

e Net income is expected to be approximately $0.2 million ($0.13 per share), compared with a net loss of $0.4 million
(loss of $0.25 per share) in the same quarter of 2014.

For the nine month period ended September 30, 2015:

e Revenue is expected to be approximately $18.5 million, which is flat as compared to the same period of 2014.

13
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*EBITDA is expected to be approximately $1.0 million, as compared to negative EBITDA of $0.5 million in the
same period of 2014.

®Net loss is expected to be approximately $1.0 million (loss of $0.63 per share), compared with a net loss of $3.1
million (loss of $2.43 per share) in the same period of 2014.

The improved operating results primarily were the result of higher revenues and lower selling, general and
administrative expenses.

EBITDA is a non-GAAP measure. The following table sets forth a reconciliation of EBITDA to net income, the most
directly comparable GAAP financial measure, for the three and nine month periods ended September 30, 2015.

RESULTS OF OPERATIONS

(Unaudited)
THREE MONTHS
ENDED NINE MONTHS ENDED

SEPTEMBER 30 SEPTEMBER 30
(In thousands, except per share data) 2015 2014 2015 2014
Revenues $8,150 $6,123 $18,548 $18,488
Net income (loss) $215 $(407 ) $(1,048 ) $(3,073 )
Calculation of EBITDA(1):
Net income (loss) $215 $(407 ) $(1,048 ) $3,073 )
Interest expense, net 87 49 210 189
Income tax expense - 8 8 24
Depreciation and amortization 637 783 1,874 2,348
Total EBITDA 939 433 1,044 (512 )
Income (loss) per share - basic and diluted $0.13 $(0.25 ) $(0.63 ) $(2.43 )
Average common shares outstanding - basic and diluted 1,673 1,642 1,673 1,264

(1)EBITDA is defined as earnings before effect of interest, income taxes, depreciation and amortization. EBITDA is
presented here because it is a widely accepted financial indicator of a company's ability to service and/or incur
indebtedness. However, EBITDA should not be considered as an alternative to net income or cash flow data
prepared in accordance with accounting principles generally accepted in the United States or as a measure of a
company's profitability or liquidity. The Company's measure of EBITDA may not be comparable to similarly
titled measures reported by other companies.

We have not yet finalized our financial statement preparation for the three and nine months ended September 30,
2015. In connection with the finalization process, we may identify items that would require us to make adjustments to
our preliminary financial results for the three month period ended September 30, 2015 above. As a result, our
financial results for the three and nine month periods ended September 30, 2015 could be different from those set
forth above and those differences could be material. Our consolidated financial statements for the three and nine
month periods ended September 30, 2015 will not be available until after the expiration date of the rights offering, and
consequently, will not be available to you prior to investing in the Series B Preferred. Results for historical periods
are not necessarily indicative of future results and therefore investors should not place undue reliance on our

14
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preliminary financial results for the three and nine month periods ended September 30, 2015. The above preliminary
financial data has been prepared by, and is the responsibility of, our management. BDO USA, LLP, our independent
registered public accounting firm, has not audited, reviewed or performed any procedures with respect to such
preliminary financial data. Accordingly, BDO USA, LLP does not express an opinion or any other form of assurance
with respect thereto. Investors should exercise caution in relying on this information and should not draw any
inferences from this information regarding financial or operating data not provided or our performance in future
periods.

15
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On September 9, 2015, the SEC issued a Cease-and-Desist Order pursuant to Section 21C of the Securities Exchange
Act of 1934, as amended (the “Exchange Act) stating that Mr. Salvatore Zizza, Vice Chairman of the Company and
Chairman of the Company’s Audit Committee, made certain representations in 2009 to the independent auditor of
General Employment Enterprises, Inc. (“GEE”) that were materially misleading because Mr. Zizza should have known
that an assignment of a $2.3 million certificate of deposit by GEE to another entity was a related party transaction and
thus required disclosure in publicly filed documents as such. In a separate Settlement Agreement entered into by Mr.
Zizza and the SEC and as stated in the Order, Mr. Zizza neither admitted or denied the findings made in the

Order. The Order provides that Mr. Zizza violated Rule 13b2-2 of the Exchange Act which prohibits officers and
directors of a company from directly or indirectly making materially false or misleading statements or omissions in
connection with an audit, and Mr. Zizza agreed to pay a $150,000 fine.

16
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The following are examples of what we anticipate will be common questions about the rights offering. The answers
are based on selected information included elsewhere in this prospectus. The following questions and answers do not
contain all of the information that may be important to you and may not address all of the questions that you may have
about the rights offering. This prospectus and the documents incorporated by reference herein contain more detailed
descriptions of the terms and conditions of the rights offering and provide additional information about us and our
business, including potential risks related to the rights offering, the shares of our Series B Preferred offered hereby
and our business. We urge you to read this entire prospectus, our financial statements and related notes and the other
information incorporated by reference herein as described under “Incorporation by Reference.”

What is the rights offering?

We are distributing to holders of our common stock, at no charge, non-transferable subscription rights to purchase
shares of our Series B Preferred. We have granted to you, as a stockholder on the record date, one subscription right
for each share of common stock owned at that time. If you hold your shares in the name of a broker, bank or other
nominee who uses the services of the Depository Trust Company (“DTC”), DTC will issue one subscription right to the
nominee for each share of our common stock you own at the record date. The subscription rights will be evidenced by
rights certificates. Each subscription right will entitle the holder to a basic subscription right and an over-subscription
right.

Why are we conducting the rights offering?

We are conducting the rights offering to raise capital for repayment of certain debt, for payment of certain required
contributions under our defined benefit pension plan, and for general corporate purposes. See “Use of Proceeds.”

How were the subscription price and conversion price determined?

In determining the subscription price for exercising the rights, as well as the conversion price at which shares of Series
B Preferred may be converted to common stock, our Board of Directors (our “Board”) considered a number of factors,
including the likely cost of capital from other sources, the price at which our stockholders might be willing to
participate in the rights offering, historical and current trading prices of our common stock, the terms of the Series B
Preferred and our need for liquidity and capital. The subscription price and the conversion price are not necessarily
related to our book value, net worth or any other established criteria of value.

What is the basic subscription right?

The basic subscription right gives our stockholders the opportunity to purchase shares of our Series B Preferred at a
subscription price of $200.00 per whole share. 33 subscription rights will entitle you to purchase one share of our
Series B Preferred. You may exercise all or a portion of your basic subscription rights, or you may choose not to
exercise any subscription rights. We will not issue fractional shares of Series B Preferred. If the number of
subscription rights you exercise would otherwise permit you to purchase a fraction of a share, the number of shares
that you may purchase will be rounded down to the nearest whole share. See “The Rights Offering — The Subscription
Rights — Basic Subscription Right.”

What is the over-subscription right?

If you fully exercise your basic subscription right and other stockholders do not fully exercise their basic subscription
rights, you may also exercise an over-subsc