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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount to Maximum Maximum Amount of
Title of Each Class of be Offering Price Aggregate Registration
Securities to be Registered Registered per Share Offering Price Fee

Non-transferable subscription rights to purchase
Series B Convertible Preferred Stock, $0.001 par [ 1 } LD
value per share

Shares of Series B Convertible Preferred Stock
issuable upon exercise of the non- transferable [l [ [1$10,400,000C 2)]  $1,208.48( 3)
subscription rights

Shares of Common Stock, $0.001 par value per
share, issuable upon conversion of, or as
dividends on outstanding shares of, the Series B
Convertible Preferred Stock( )

1) The subscription rights are being distributed without consideration. No separate registration fee is payable
with respect to the subscription rights since they are being registered on the same registration statement as the Series B
Convertible Preferred Stock offered hereby.

( 2) Represents the aggregate gross proceeds from the assumed exercise of all subscription rights to be
distributed.
( 3) Calculated based on the maximum aggregate offering price of the Series B Convertible Preferred Stock

underlying the subscription rights. $1,208.48 of the registration fee was previously paid.

“4) Pursuant to Rule 416, there are also deemed covered hereby such additional securities as may be issued to
prevent dilution resulting from stock splits, stock dividends or similar transactions. In the event that the registrant is
required, as a result of anti-dilution adjustments pursuant to the terms of the Series B Convertible Preferred Stock that
are not contemplated by Rule 416, to issue more shares of Series B Convertible Preferred Stock or Common Stock
than are registered hereunder and that may not be issued in an exempt transaction, the registrant will file a new
registration under the Securities Act of 1933 in respect of such additional shares.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state or
jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JU LY 31,2015

PRELIMINARY PROSPECTUS
TRANS-LUX CORPORATION

[ ]Subscription Rights to Purchase Shares of Series B Convertible Preferred Stock
at $[ ] per Share

[ ] Shares of Series B Convertible Preferred Stock

[ ]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 [ ] shares of our Series B Convertible Preferred Stock, which we refer to as the Series B
Preferred, at a subscription price of $[ ] per share. The Series B Preferred carries a 5.0% cumulative annual dividend
on the Stated Value of $[ ] per share and will be convertible into shares of our common stock at an initial conversion
price of $[ ] per share, representing a conversion ratio of [approximately] [ ] 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 [ ],
2015, the record date for the rights offering. Each subscription right will entitle you to purchase [ ] shares of our Series
B Preferred at a subscription price of $[ ] 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 $[ ] 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 [ ], 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 Ju ly 30,2015 was $ 3.15. 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 12 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 50 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 ,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.

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,” “intent,” “project,” “future,” “may,” “will,” “could,” “would” and similar words to help identify forward-looking stat
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.

LN

LT3

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.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 10
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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 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.

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

Securities Offered Each share of Series B Preferred carries a 5.0% cumulative annual dividend on the
Stated Value of $[ ] per share; will be convertible into shares of our common stock at an
initial conversion price of $[ ] per share, representing a conversion ratio of
[approximately] [ ] 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; and will have a priority upon liquidation equal to the greater of $[ ] 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 39 for more information
about the terms of the Series B Preferred. Shares of Series B Preferred will be issued
only in book-entry form.

Subscription Price $[ 1 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.

1
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Basic Subscription Right

Over-Subscription Right
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Expiration Date
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Each subscription right will entitle you to purchase [ ] shares of our Series B Preferred at
a subscription price of $[ ] per share, which we refer to as the basic subscription right.
See “The Rights Offering — The Subscription Rights — Basic Subscription Right” on page 24
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 24 for
more information.

5:00 p.m., Eastern Time, on [ ], 2015.

5:00 p.m., Eastern Time, on [ ], 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 repayment of certain debt
and for general corporate purposes. See “Use of Proceeds” on page 23 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 12 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 $[ ] per share.

PROSPECTUS SUMMARY 13



U.S. Federal Income Tax
Considerations
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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 43. 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.

PROSPECTUS SUMMARY 14
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Extension, Cancellation and We reserve the option to extend the rights offering and the period for exercising your

Amendment 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 30 for more

information.
Procedures for Exercising  To exercise your subscription rights, you must complete the rights certificate and deliver
Rights 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 24 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 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 29.

4
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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

[ ] shares of our common stock were issued and outstanding on the record date. There
were no shares of Series B Preferred outstanding on the record date.

Assuming that all shares of Series B Preferred offered hereby are issued, we expect [ ]
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 [ ] 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 12 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.

PROSPECTUS SUMMARY 16
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QUESTIONS AND ANSWERS ABOUT THE RIGHTS
OFFERING

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 our common stock you 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 debt 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 $[ ] per whole share. 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.”

QUESTIONS AND ANSWERS ABOUT THE RIGHTS OFFERING 17
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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-subscription right to purchase additional shares of Series B Preferred that remain
unsubscribed at the expiration of the rights offering, subject to availability. To the extent 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.

QUESTIONS AND ANSWERS ABOUT THE RIGHTS OFFERING 18
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In order to properly exercise your over-subscription right, you must deliver the subscription payment for exercise of
your over-subscription right before the expiration of the rights offering. Because we will not know the total number of
unsubscribed shares before the expiration of the rights offering, if you wish to maximize the number of shares you
purchase pursuant to your over-subscription right, you will need to deliver payment in an amount equal to the
aggregate subscription price for the maximum number of shares of Series B Preferred available, assuming that no
stockholder other than you has purchased any shares of our Series B Preferred pursuant to their basic subscription
right and over-subscription right. See “The Rights Offering — The Subscription Rights — Over-Subscription Right.”

Am I required to exercise all of the subscription rights I receive in the rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription
rights. However, if you choose not to exercise your subscription rights in full, upon conversion of any shares of Series
B Preferred or payment of any dividend thereon in shares of common stock, your percentage ownership of our
common stock may decrease and your voting and other rights may be diluted. In addition, if you do not exercise your
basic subscription right in full, you will not be entitled to participate in the over-subscription right.

May I transfer my subscription rights?

No. You may not sell, transfer or assign your subscription rights to anyone. Subscription rights will not be listed for
trading on any stock exchange or market. Rights certificates may only be completed by the stockholder who receives
them.

How soon must I act to exercise my subscription rights?

The subscription rights may be exercised at any time beginning on the date of this prospectus and before the

expiration of the rights offering, whichison [ ], 2015, at 5:00 p.m., Eastern Time. See “The Rights Offering” for detailed
information on the procedure and requirements for exercising your subscription rights. If you elect to exercise any

rights, the Subscription Agent must actually receive all required documents from you, and your payment must have
cleared, before that time. Although we reserve the option of extending the expiration of the rights offering for a period
not to exceed 30 days, we currently do not intend to do so.

How do I exercise my subscription rights? What forms and payment are required to purchase the shares of our
Series B Preferred?

If you wish to participate in the rights offering, please deliver payment to the Subscription Agent using one of the

methods outlined under “The Rights Offering — Method of Exercising Subscription Rights” and “— Form of Payment” in this
prospectus, which payment must have cleared, before 5:00 p.m., Eastern Time, on [ ], 2015; and deliver a properly

completed rights certificate to the Subscription Agent before 5:00 p.m., Eastern Time, on [ ], 2015.

QUESTIONS AND ANSWERS ABOUT THE RIGHTS OFFERING 19
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After I send in my payment and rights certificate, may I cancel my exercise of subscription rights?

No. 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.
However, if we amend the rights offering to make a material change to the terms set forth in this prospectus, you may
cancel your subscription and receive a refund of any money you have advanced. 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 $[ ] per share.

What should I do if I want to participate in the rights offering but my shares are held in the name of my
broker, bank or other nominee?

If you hold your shares of our common stock in the name of a broker, bank or other nominee, your broker, bank or
other nominee is the “record holder” of the shares you own. The record holder must exercise the subscription rights on
your behalf for the shares of our Series B Preferred you wish to purchase.

If you wish to participate in the rights offering and purchase shares of our Series B Preferred, contact the record holder
of your shares promptly. You should complete and return to your record holder the form entitled “Beneficial Owner
Election Form.” You should receive this form from your record holder with the other rights offering materials.

What will happen if I do not exercise my subscription rights?

If you do not exercise any subscription rights, the number of shares of our common stock you own will not change.
However, because each share of Series B Preferred will be convertible into [ ] shares of our common stock, subject to
anti-dilution adjustments, the conversion of some or all of the Series B Preferred will dilute the ownership interest of
our other common stockholders. Any sales in the public market of our common stock issuable upon such conversion
could adversely affect prevailing market prices of the outstanding shares of our common stock.

Are there risks in exercising my subscription rights?

Yes. Exercising your subscription rights involves the purchase of shares of our Series B Preferred and should be
considered as carefully as you would consider any other equity investment. Stockholders who exercise subscription
rights risk investment loss on new money invested. We cannot assure you that anyone purchasing Series B Preferred
at the subscription price will be able to sell those shares, or the shares of common stock into which the Series B
Preferred is convertible, in the future at the same price or a higher price. Among other things, you should carefully
consider the risks described under the headings “Risk Factors” in this prospectus and the documents incorporated by
reference herein.

When and how will I receive my shares of Series B Preferred?

Shares of Series B Preferred purchased in the rights offering will be issued only in book-entry form (i.e., no physical
stock certificates will be issued). If you are the holder of record of our common stock (whether you hold share
certificates or your shares are maintained in book-entry form by our transfer agent), you will receive a statement of
ownership reflecting the shares of Series B Preferred purchased in the offering in the Direct Registration System
(“DRS”) as soon as practicable after the expiration of the rights offering. If your shares of common stock are registered
in “street name,” that is, in the name of a broker, bank or other nominee, your shares of Series B Preferred will be issued
to the same account, and you may request a statement of ownership from the nominee following the expiration of the
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If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The Subscription Agent will hold all funds it receives in a segregated bank account until completion of the rights
offering. If the rights offering is not completed, all subscription payments received by the Subscription Agent will be
returned, without interest, as soon as practicable. If you own shares in “street name,” the Subscription Agent will return
payments to the record holder of the shares.

How do I exercise my subscription rights if I live outside the United States?

We will not mail this prospectus or the rights certificates to stockholders whose addresses are outside the United
States or who have an army post office or foreign post office address. The Subscription Agent will hold the rights
certificates for their account. To exercise subscription rights, our foreign stockholders must notify the Subscription
Agent and timely follow the procedures described in “The Rights Offering — Foreign Stockholders.”

What fees or charges apply to me if I exercise rights?

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you if you
exercise your subscription rights. If you exercise your subscription rights through the record holder of your shares,
you are responsible for paying any fees your record holder may charge you.

What are the U.S. federal income tax consequences of exercising subscription rights?

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 rules (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 but certain aspects of that
determination are unclear. This position is not binding on the Internal Revenue Service (the “IRS”) or the courts,
however. You are urged to consult your own tax advisor as to your particular tax consequences resulting from the
receipt and exercise of subscription rights and the receipt, ownership and disposition of Series B Preferred. For further
information, please see ‘“Material United States Federal Income Tax Consequences.”

Are we requiring a minimum subscription to complete the rights offering?

No.

Are there any conditions to completing the rights offering?

No.

Will our directors and officers participate in the rights offering?

All holders of our common stock as of the record date for the rights offering will receive, at no charge, non-
transferable subscription rights to purchase shares of our Series B Preferred as described in this prospectus. To the
extent that our directors and officers held shares of our common stock as of the record date, they will receive the
subscription rights and, while they are under no obligation to do so, will be entitled to participate in the rights offering.

Our directors and officers have not indicated to us whether they will purchase shares of Series B Preferred in the
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Has the Board made a recommendation to our stockholders regarding the rights offering?

No. Our Board does not make any recommendation to stockholders regarding the exercise of rights under the rights
offering. You should make an independent investment decision about whether or not to exercise your rights.

How much money will the Company receive from the rights offering?

Assuming all the shares of Series B Preferred offered are sold, the gross proceeds from the rights offering will be
approximately $[ ] million.

Can the Board extend, cancel or amend the rights offering?

Yes. 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 such 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. If we elect to extend the rights offering
for a period of more than 30 days, then holders who have subscribed for rights may cancel their subscriptions and
receive a refund of all money advanced.

Our Board may cancel the rights offering at any time before the expiration of the rights offering for any reason. In the
event that 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.

Although we do not presently intend to do so, we reserve the right to amend or modify the terms of the rights offering
for any reason, including, without limitation, in order to increase participation in the rights offering. Such amendments
or modifications may include a change in the subscription price, although no such change is presently contemplated. If
we should make any fundamental changes 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 their subscriptions, issue a refund of any money advanced by such
stockholder and recirculate an updated prospectus after the post-effective amendment is declared effective by 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 and the new expiration date.

Will there be a trading market for my shares of Series B Preferred?
There is currently no market for the Series B Preferred . You may have difficulty selling your Series B Preferred

should you decide to do so. Conversion into the underlying shares of our common stock and sale of those shares
may be the only way for you to liquidate your investment in any shares of Series B Preferred .

10
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When can I convert my shares of Series B Preferred into shares of common stock?

Holders of shares of Series B Preferred can elect to convert all or a portion of their shares of Series B Preferred into
shares of our common stock at any time. Shares of Series B Preferred will be convertible into shares of our common
stock by dividing the Stated Value per share by a conversion price of $[ ] per share, representing a conversion ratio of
[approximately] [ ] shares of common stock for each share of Series B Preferred held at the time of conversion, subject
to adjustment.

Does the Company have an option to effect a mandatory conversion of my shares of Series B Preferred into
shares of common stock?

Yes. At any time after the third anniversary of the initial issue date of the Series B Preferred, we shall have the right
to cause all (but not less than all) outstanding shares of Series B Preferred Stock to be automatically converted into
shares of common stock.

Will I receive dividends on my shares of Series B Preferred and when will such payments be made?

The Series B Preferred carries a 5.0% cumulative non-compounding annual dividend on the Stated Value of $[ ] per
share. The dividends are payable semiannually in cash or in shares of common stock in our sole discretion.

How does the Series B Preferred vote?

Holders of shares of Series B Preferred will be entitled to vote, together with the holders of our common stock and not
as a separate class, on all matters submitted to holders of our common stock. Holders of shares of Series B Preferred
will be entitled to [ ] votes for each share of Series B Preferred owned at the record date for the determination of
stockholders entitled to vote on such matter or, if no such record date is established, at the date such vote is taken or
any written consent of stockholders is solicited.

Whom should I contact if I have other questions?
If you have other questions or need assistance, 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.

11
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described

below, together with the other information contained or incorporated by reference into this prospectus, including the
other risks and information contained in the section entitled “Risk Factors” in our Annual Report on Form 10-K for the
yvear ended December 31, 2014 and any risks described in our other filings with the SEC before making a decision to
invest in the Series B Preferred.

The risks described below and in the documents referred to in the preceding sentence are not the only risks we face.
Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also
materially and adversely affect our business operations. If any of the following risks actually occurs, our business,
results of operations and financial condition could suffer. In that case, the trading price of our common stock could
decline, and you may lose all or part of your investment.

Risks Relating to the Rights Offering

The subscription price determined for the rights offering is not necessarily an indication of the fair value of our
common stock or the Series B Preferred.

In determining the subscription price, 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 is not necessarily related to our book value, net worth or any other established criteria
of value.

The conversion price for the Series B Preferred is also not necessarily an indication of the fair value of our
common stock.

Each share of Series B Preferred will be convertible into shares of our common stock at an initial conversion price of
$[ ] per share of common stock. That price, which is subject to adjustment, represents a conversion ratio of
[approximately] [ ] shares of common stock for each share of Series B Preferred held at the time of conversion. It was
set by our Board based on a number of factors and is not necessarily related to our book value, net worth or any other
established criteria of value. We can give no assurance that the market price of our common stock will ever exceed
the conversion price of the Series B Preferred.
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We may cancel the rights offering at any time before its expiration, and neither we nor the Subscription Agent will
have any obligation to you except to return your subscription payments.

We may, in our sole discretion, decide to cancel the rights offering before its expiration date. If the rights offering is
cancelled, we will issue a press release notifying stockholders of the cancellation and all payments received by the
Subscription Agent for the exercise of subscriptions will be returned, without interest, as soon as practicable. Neither
we nor the Subscription Agent will have any further obligation to you in that case, including but not limited to any
obligation to reimburse you for any amount you have paid to purchase subscription rights that are no longer
exercisable.

The subscription rights are non-transferable and thus there will be no market for them.

You may not sell, transfer or assign your subscription rights to anyone else. We do not intend to list the subscription
rights on any securities exchange or any other trading market. Because the subscription rights are non-transferable,
there is no market or other means for you to directly realize any value associated with them.

If you do not act promptly and follow the subscription instructions, your exercise of subscription rights will be
rejected.

Stockholders that wish to purchase shares of Series B Preferred in the rights offering must act promptly to ensure that
all required forms and payments are actually received by the Subscription Agent before the expiration of the rights
offering. If you are a beneficial owner of shares, you must act promptly to ensure that your broker, bank or other
nominee acts for you and that all required forms and payments are actually received by the Subscription Agent before
the expiration of the rights offering. We are not responsible if your broker, bank or other nominee fails to ensure that
all required forms and payments are actually received by the Subscription Agent before the expiration of the rights
offering. If you fail to complete and sign the required subscription forms, send an incorrect payment amount or
otherwise fail to follow the subscription procedures that apply to your exercise in the rights offering before the
expiration of the rights offering, the Subscription Agent will reject your subscription or accept it only to the extent of
the payment received. Neither we nor our Subscription Agent undertakes to contact you concerning an incomplete or
incorrect subscription form or payment, nor are we under any obligation to correct such forms or payment. We have
the sole discretion to determine whether a subscription exercise properly complies with the subscription procedures.

If the rights offering is consummated, your relative ownership interest may experience significant dilution.

To the extent that you do not exercise your subscription rights, or that you exercise your subscription rights but do not
convert your shares of Series B Preferred into common stock, and the Series B Preferred held by other stockholders is
converted into common stock, your proportionate voting interest will be reduced, and the percentage that your original
shares represent of our expanded equity after exercise of the rights and conversion of the Series B Preferred will be
diluted. Similarly, to the extent that you do not exercise your subscription rights, or that you convert your shares of
Series B Preferred into shares of common stock, your percentage ownership interest in our company will be diluted to
the extent that we elect to pay dividends on the Series B Preferred in shares of common stock.

The tax treatment of the rights offering is somewhat uncertain and it may be treated as a taxable event to our
stockholders.

If the rights offering is deemed to be part of a “disproportionate distribution” under section 305 of the Internal Revenue
Code, our stockholders may recognize taxable income for U.S. federal income tax purposes in connection with the
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receipt of subscription rights in the rights offering depending on our current and accumulated earnings and profits and
our stockholders’ tax basis in our common stock. A “disproportionate distribution” is a distribution or a series of
distributions, including deemed distributions, that has the effect of the receipt of cash or other property by some
stockholders or holders of debt instruments convertible into stock and an increase in the proportionate interest of other
stockholders in a company’s assets or earnings and profits. The disproportionate distribution rules are complicated and
their application is uncertain. Please see “Material U.S. Federal Income Tax Consequences” for further information.
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If you exercise the subscription rights, your tax liability may exceed the cash you receive while you own Series B
Preferred.

We may declare and pay all dividends on Series B Preferred in additional shares of our common stock rather than in
cash. We expect any such distribution to be tax-free. However, this expectation is based in part on expected future
circumstances that could change. Furthermore, the IRS may disagree with our position and take the position that
distributions in the form of additional shares of common stock will be taxable in the same manner as cash
distributions. If such position were successful, in years in which we have current or accumulated earnings and profits,
holders generally would recognize dividend income in an amount equal to the fair market value of the additional
shares of common stock received. In such case, a holder’s tax liability may exceed the cash such holder receives from
the Series B Preferred. Accordingly, a holder of Series B Preferred would be required to use funds from other sources
to satisfy its tax liability arising from its ownership of Series B Preferred.

The rights offering could impair or limit our net operating loss carryforwards.

As of December 31, 2014, we had net operating loss carryforwards (“NOLs”) of approximately $10.4 million for U.S.
federal income tax purposes. Under the Internal Revenue Code of 1986, as amended (the “Code”), an “ownership change”
with respect to a corporation could limit the amount of pre-ownership change NOLs and certain other tax assets that

the corporation may utilize after the ownership change to offset future taxable income, possibly reducing the amount

of cash available to the corporation to satisfy its obligations. An ownership change would occur if the aggregate

stock ownership of beneficial owners of at least 5% of our stock increases by more than 50 percentage points over the
preceding three-year period. Because not all stockholders may exercise their basic subscription rights in full, the

purchase of shares of our Series B Preferred and the subsequent conversion of the Series B Preferred into shares of our
common stock could result in a shift in this beneficial ownership that could trigger an ownership change with respect

to our stock. Please see “Material United States Federal Income Tax Consequences” for further information.

We may amend or modify the terms of the rights offering at any time before the expiration of the rights offering in
our sole discretion.

Our Board reserves the right to amend the terms of the rights offering in its sole discretion. Although we do not
presently intend to do so, we may choose to amend the terms of the rights offering for any reason, including, without
limitation, in order to increase participation in the rights offering. Any such amendment that is not fundamental
enough for us to have to return your subscription payment may nonetheless may affect your rights, including any
anticipated return on your investment, adversely.

The market price of our common stock is volatile and may decline before or after the subscription rights expire.

Our common stock is not widely held and the volume of trading has been relatively low and sporadic. Accordingly,

our common stock is subject to increased price volatility and reduced liquidity. There can be no assurance that a more
active trading market for our common stock will develop or be sustained if it does develop. The market price of our
common stock has been and may continue to be subject to wide fluctuations in response to numerous factors, some of
which are beyond our control. These factors include, among other things, the factors described in “Cautionary Note
Regarding Forward-Looking Statements” in this prospectus, those contained in the section entitled ‘“Risk Factors” in this
prospectus and our Annual Report on Form 10-K for the year ended December 31, 2014, the general state of the
securities markets and the market for similar stocks, changes in capital markets that affect the perceived availability of
capital to companies in our industry, and governmental legislation or regulation, as well as general economic and
market conditions. We cannot assure you that the market price of our common stock will not decline after you elect to
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There is currently no market for the Series B Preferred.

There is currently no market for the Series B Preferred. Conversion into the underlying shares of our common stock
and sale of those shares may be the only way for you to liquidate your investment in any shares of Series B Preferred.
Furthermore, since the Series B Preferred does not have a maturity date and is not redeemable at your option, unless
you convert your Series B Preferred into share of our common stock, you may be required to hold your Series B
Preferred indefinitely.

Our common stock is not widely held and the volume of trading has been relatively low and sporadic. Accordingly,
our common stock is subject to increased price volatility and reduced liquidity. If you convert your Series B Preferred
into shares of our common stock, you may be unable to sell the shares of common stock issuable upon such
conversion at a price equal to or greater than the conversion price.

The Company has an option to effect a mandatory conversion of the Series B Preferred into shares of common
stock after the third anniversary of the initial issue date.

At any time after the third anniversary of the initial issue date of the Series B Preferred, we have the right to cause all
(but not less than all) outstanding shares of Series B Preferred to be automatically converted into shares of common
stock. We cannot assure you that, if we elect to exercise such option, the price of our common stock will exceed the
conversion price of the Series B Preferred at that time.

Because our management will have broad discretion over the use of the proceeds from the rights offering, you may
not agree with how we use the proceeds, and we may not invest the proceeds successfully.

We are conducting the rights offering to raise capital for repayment of debt and for general corporate purposes. We
will retain broad discretion of the use of such proceeds. You will be relying on the judgment of our management with
regard to the use of such proceeds, and you will not have the opportunity, as part of your investment decision, to
assess whether the proceeds are being used appropriately. It is possible that the proceeds will be invested in a way that
does not yield a favorable, or any, return for the Company.

Sales, or the availability for sale, of substantial amounts of our common stock could adversely affect the value of
our common stock.

No prediction can be made as to the effect, if any, that future sales of our common stock, or the availability of our
common stock for future sales, will have on the market price of our common stock. Sales of substantial amounts of
our common stock in the public market and the availability of shares for future sale could adversely affect the
prevailing market price of our common stock. This in turn could impair our future ability to raise capital through an
offering of our equity securities.
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The rights offering may cause the price of our common stock to decrease.

The conversion price, together with the number of shares of common stock we propose to issue and ultimately will
issue if the rights offering is completed and all shares of Series B Preferred are converted into shares of our common
stock, together with any shares of common stock that we may elect to issue as dividends to holders of the Series B
Preferred, may result in an immediate decrease in the market value of our common stock. This decrease may continue
after the completion of the rights offering. If that occurs, you may be unable to profitably convert your Series B
Preferred. Further, if a substantial number of subscription rights are exercised and shares of Series B Preferred are
converted, and if the holders of the common stock received upon conversion of the Series B Preferred choose to sell
some or all of those shares of common stock, the resulting sales could depress the market price of our common stock.
There is no assurance that, following the conversion of the Series B Preferred received in the rights offering, you will
be able to sell your common stock at a price equal to or greater than the conversion price.

The conversion rate of the Series B Preferred may not be adjusted for all dilutive events that may adversely affect
the common stock issuable upon conversion of the Series B Preferred.

The conversion rate of the Series B Preferred is subject to adjustment upon certain events, including the issuance of
dividends or distributions in common stock and subdivisions and combinations of our common stock as described in
“Description of Capital Stock — Preferred Stock — Series B Convertible Preferred Stock.” We will not adjust the
conversion rate for other events, including offerings of common stock for cash by us or in connection with
acquisitions. There can be no assurance that an event that adversely affects the value of the Series B Preferred, but
does not result in an adjustment to the conversion rate, will not occur.

We may not be permitted to make current payment of dividends on the Series B Preferred.

Under Delaware law, we may only pay dividends or make distributions to our stockholders from our surplus (as
determined in accordance with Delaware General Corporation Law) or our net profits for the current fiscal year or the
fiscal year before which the dividend or distribution is declared under certain circumstances. Therefore, our ability to
pay dividends and make any other distributions in the future will depend upon our financial results, liquidity and
financial condition.

Your rights as a Series B Preferred stockholder are primarily those set forth in the terms of the Series B Preferred,
and the Board may prefer the interests of the common stockholders if they differ from those of the Series B
Preferred stockholders.

The special contractual preferences of the Series B Preferred are primarily governed by the principles of contract law,
rather than being fiduciary in nature. While the Board has fiduciary duties to the holders of the Series B Preferred to
the extent those holders share rights with the common stockholders, if there is a divergence of interests between the
holders of the Series B Preferred stock and common stock, it will generally be the duty of the Board to prefer the
interests of the common stockholders to those of the preferred stockholders.
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Risks Relating to our Business and Securities
There is substantial doubt about our ability to continue as a going concern.

Our independent registered public accounting firm issued an opinion on our Consolidated Financial Statements
included in our Annual Report on Form 10-K for the year ended December 31, 2014 that states that the Consolidated
Financial Statements were prepared assuming we will continue as a going concern and further states that the
continuing losses and uncertainty regarding the ability to make the required minimum funding contributions to the
defined benefit pension plan, as well as the sinking fund payments on our outstanding debentures and the principal
and interest payments on our outstanding notes and debentures (discussed in more detail below), raises substantial
doubt about our ability to continue as a going concern. As a result, if we are unable to (i) obtain liquidity for working
capital, (ii) make the required minimum funding contributions to the defined benefit pension plan and/or (iii) make the
required principal and interest payments on the outstanding notes and debentures, there would be a significant adverse
impact on the financial position and the operating results of the Company.

We have experienced operating losses for the past several years, and there can be no assurance that we will be able
to increase our revenue sufficiently to generate the cash required to fund our current operations.

We have incurred operating losses for the past several years. During the years ended December 31, 2014 and 2013,
we incurred losses from continuing operations of $4.6 million and $2.5 million, respectively. The year ended
December 31, 2013 includes a $1.1 million gain on a warrant valuation adjustment. We are dependent upon future
operating performance to generate sufficient cash flows in order to continue to run our businesses. Future operating
performance is dependent on general economic conditions, as well as financial, competitive and other factors beyond
our control. We have experienced a decline in our lease and maintenance bases for the past several years. There can
be no assurance that we will be able to increase our revenue sufficiently to generate the cash required to fund our
current operations.

Non-payment of principal and interest on outstanding notes and debentures has resulted in events of default and
may continue to negatively affect our balance sheet.

As of March 31, 2015, we had outstanding $1.1 million of 8%4% Limited Convertible Senior Subordinated Notes due
2012 (the “Notes”) which are no longer convertible into common shares and which matured as of March 1, 2012;
interest was payable semi-annually. Such Notes were not exchanged into cash and our common stock as part of an
exchange offer in 2011. Based on the payment schedule prior to the offer to exchange, we had not remitted the March
1,2010 and 2011 and September 1, 2010 and 2011 semi-annual interest payments of $418,000 each and the March 1,
2012 semi-annual interest and principal payment of $1.4 million to the trustee. The non-payments constituted an
event of default under the indenture governing the Notes. The trustee, by notice to the Company, or the holders of
25% of the principal amount of the Notes outstanding, by notice to the Company and the trustee, may declare the
outstanding principal plus interest due and payable immediately. The Company currently does not have any senior
indebtedness. If the Company subsequently incurs any senior indebtedness, the Notes would be subordinate to any
senior indebtedness of the Company. At March 31, 2015, the total amount outstanding under the Notes is reflected
under current portion of long-term debt in our consolidated balance sheet.

As of March 31, 2015, we had $334,000 of 9%2% Subordinated debentures due 2012 (the “Debentures”) which matured
on December 1, 2012; interest was payable semi-annually. Such Debentures were not exchanged into cash as part of
an exchange offer in 2011. Based on the payment schedule prior to the offer to exchange, we had not remitted the

RISK FACTORS 34



Edgar Filing: TRANS LUX Corp - Form S-1/A

December 1, 2009, 2010 and 2011 sinking fund payments of $106,000 each, the June 1, 2010, 2011 and 2012 and the
December 1, 2010 and 2011 semi-annual interest payments of $50,000 each and the December 1, 2012 semi-annual
interest and principal payment of $790,000 to the trustee. The non-payments constituted an event of default under the
indenture governing the Debentures. The trustee, by notice to the Company, or the holders of 25% of the principal
amount of the Debentures outstanding, by notice to the Company and the trustee, may declare the outstanding
principal plus interest due and payable immediately. The Company currently does not have any senior indebtedness.
If the Company subsequently incurs any senior indebtedness, the Debentures would be subordinate to any senior
indebtedness of the Company. At March 31, 2015, the total amount outstanding under the Debentures is reflected
under Current portion of long-term debt in our consolidated balance sheet.
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We have received waivers, subject to certain conditions, of the 2009, 2010 and 2012 minimum funding standards
for our defined benefit pension plan, which, if we fail to fulfill the required conditions for, may result in the
termination of the plan or require us to make the unpaid contributions.

In March 2010, 2011 and 2013, we submitted to the IRS requests for waivers of the 2009, 2010 and 2012 minimum
funding standards for its defined benefit pension plan. The waiver requests were submitted as a result of the economic
climate and the business hardship we experienced. The 2009, 2010 and 2012 plan year waivers have been approved
and granted subject to certain conditions, and deferred payment of $285,000, $559,000 and $871,000 of the minimum
funding standard for the 2009, 2010 and 2012 plan years, respectively. If we do not fulfill the conditions of the
waivers, the Pension Benefit Guaranty Corporation and the IRS have various enforcement remedies that can be
implemented to protect the participant’s benefits, such as termination of the plan or a requirement that we make the
unpaid contributions. As of June 30, 2015, we had made $469,000 of our required contributions for 2015, with
approximately $1.0 million of contributions remaining for 2015. Historically, we have made certain required
contributions after their respective due dates, and we have not yet made required contributions of $197,000 due in
each of April and July 2015. We expect to make all of our required contributions for 2015, however there is no
assurance that we will be able to make any or all the remaining 2015 payments . The Pension Benefit Guaranty
Corporation has placed a lien on all of our assets in respect of amounts owed under the plan. If we are unable to
fulfill our related obligations, the enforcement of such lien would have a material adverse impact on our financial
condition, results of operations, and liquidity.

We have significant debt, which could impair our financial condition.

As of March 31, 2015, we had debt of approximately $1.8 million, including $1.5 million reflected under current
portion of long-term debt in our consolidated balance sheet. Our ability to satisfy our obligations will be dependent
upon our future performance, which is subject to prevailing economic conditions and financial, business and other
factors, including factors beyond our control. There can be no assurance that our operating cash flows will be
sufficient to meet our long-term debt service requirements or that we will be able to refinance indebtedness at
maturity.

Competitors may possess superior resources and deliver more marketable products, which would adversely affect
our operating margins.

Our digital displays compete with a number of competitors, both larger and smaller than us, and with products based
on different forms of technology. In addition, there are several competitors whose current products utilize similar
technology and who possess the resources to develop competitive and more sophisticated products in the future. Our
success is, to some extent, dependent upon our ability to anticipate technological changes in the industry and to
successfully identify, obtain, develop and market new products that satisfy evolving industry requirements. There can
be no assurance that competitors will not market new products which may have perceived advantages over our
products or which, because of pricing strategies, render the products currently sold by the Company less marketable or
would otherwise adversely affect our operating margins.
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Our success is dependent upon our ability to obtain the renewal of existing leases or enter into new leases as our
current leases expire, which may not be feasible. The inability to renew or replace our leases would negatively
affect our operations.

We derive a substantial percentage of our revenues from the leasing of our digital displays, generally pursuant to
leases that have an average term of one to five years. Consequently, our future success is, at a minimum, dependent
on our ability to obtain the renewal of existing leases or to enter into new leases as existing leases expire. We also
derive a significant percentage of our revenues from maintenance agreements relating to our digital display products.
The average term of such agreements is generally one to five years. A portion of the maintenance agreements are
cancelable upon 30 days notice. There can be no assurance that we will be successful in obtaining the renewal of
existing leases or maintenance agreements, obtaining replacement leases or realizing the value of assets currently
under leases that are not renewed.

We are dependent on our President and Chief Executive Officer and other key personnel.

We believe that our President and Chief Executive Officer, Jean-Marc Allain, plays a significant role in our success
and the loss of his services could have an adverse effect on the Company. There can be no assurance that we would
be able to find a suitable replacement for Mr. Allain. We have an employment agreement with Mr. Allain that expires
on February 16, 2018. The Company believes that in addition to Mr. Allain, there is a core group of executives that
also plays a significant role in the success of the Company.

Our international operations subject us to potential fluctuations in exchange rates between the U.S. Dollar and
foreign currencies, as well as international legal requirements, which could impact our profitability.

Our financial condition, operating results and future growth could be significantly impacted by risks associated with
our international activities, including specifically changes in the value of the U.S. dollar relative to foreign currencies
and international tax rules. Because a significant portion of the Company’s business is done in Canada, fluctuations in
the exchange rate between the U.S. dollar and the Canadian dollar could seriously impact our manufacturing and other
costs, as well as overall profitability. The risks to our business related to fluctuations in currency exchange rates is
further magnified by the current volatility in the currency markets that are characteristic of financial markets, and
currency markets in particular.

Compliance with U.S. and foreign laws and regulations that apply to our international operations, including import
and export requirements, anti-corruption laws, including the Foreign Corrupt Practices Act, tax laws (including U.S.
taxes on foreign subsidiaries), foreign exchange controls, anti-money laundering and cash repatriation restrictions,
data privacy requirements, labor laws and anti-competition regulations, increases the costs of doing business in
foreign jurisdictions, and may subject us to additional costs which may arise in the future as a result of changes in
these laws and regulations or in their interpretation. We have not implemented formal policies and procedures
designed to ensure compliance with all of these laws and regulations. Any such violations could individually or in the
aggregate materially adversely affect our reputation, financial condition or operating results.

Our reliance upon third party manufacturers in China could subject us to political and legal risks beyond our
control.

Many components of our products are produced in China by third-party manufacturers. Our reliance on third-party

Chinese manufacturers exposes us to risks that are not in our control, such as unanticipated cost increases or negative
fluctuations in currency, which could negatively impact our results of operations and working capital. Any termination
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of or significant disruption in our relationship with our Chinese suppliers may prevent us from filling customer orders
in a timely manner. Given the state of the Chinese political system, we cannot guaranty that our agreements with our
Chinese suppliers will remain enforceable pursuant to Chinese law. Furthermore, we cannot guaranty that all rights to
payment or performance under our agreements with our Chinese manufacturing partners will be enforceable, and that
all debts owing to us, whether in the form of cash or product, will be collectable. While we do not envision any
adverse change to our international operations or suppliers, especially given the gradual move towards global
integration by the Chinese government and financial markets, adverse changes to these operations as a result of
political, governmental, regulatory, economic, exchange rate, labor, logistical or other factors could have a material
adverse effect on our future operating results.
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Suppliers may be unable or unwilling to furnish us with required components, which may delay or reduce our
product shipments and negatively affect our business.

We design certain of our products to match components furnished by suppliers. If such suppliers were unable or
unwilling to provide us with those components, we would have to contract with other suppliers to obtain replacement
sources. In particular, we purchase most of the LEDs and LED module blocks used in our digital displays and
lighting from three main suppliers. We do not have long-term supply contracts with these suppliers. A change in
suppliers of either LED module blocks or certain other components may result in engineering design changes, as well
as delays in obtaining such replacement components. We believe that there are presently other qualified vendors of
these components. Our inability to obtain sufficient quantities of certain components as required, or to develop
alternative sources at acceptable prices and within a reasonable time, could result in delays or reductions in product
shipments that could have a materially adverse effect on our business and results of operations.

Provisions in our Amended and Restated Certificate of Incorporation and control by certain of our existing
stockholders could make it more difficult for a third party to acquire us, discourage a takeover, and adversely affect
existing stockholders.

Our Amended and Restated Certificate of Incorporation (our “Certificate of Incorporation”) contains certain provisions
that could have the effect of making it more difficult for a third party to acquire, or of discouraging a third party from
attempting to acquire, control of us. Such provisions could limit the price that certain investors might be willing to pay
in the future for shares of our common stock, thus making it less likely that a stockholder will receive a premium on
any sale of shares. Our Board is divided into three classes, each of which serves for a staggered three-year term,
making it more difficult for a third party to gain control of our Board. Our Certificate of Incorporation also contains a
provision that requires a four-fifths vote on any merger, consolidation or sale of assets with or to an “Interested Person”
or “Acquiring Person.”

Additionally, we are authorized to issue 500,000 shares of Preferred Stock, of which 416,500 are designated as “Series
A Convertible Preferred Stock™ and [?] shares are designated as “Series B Convertible Preferred Stock,” and none of
which shares are issued and outstanding as of July 30, 2015. The Preferred Stock may contain such rights,
preferences, privileges and restrictions as may be fixed by our Board, which may adversely affect the voting power or
other rights of the holders of common stock or delay, defer or prevent a change in control of the Company, or
discourage bids for the common stock at a premium over its market price or otherwise adversely affect the market
price of the common stock. Following the rights offering, we expect that substantially all of our authorized shares of
Preferred Stock will be designated.

These provisions and others that could be adopted in the future could deter unsolicited takeovers or delay or prevent
changes in our control or management, including transactions in which stockholders might otherwise receive a
premium for their shares over then current market prices. These provisions may also limit the ability of stockholders
to approve transactions that they may deem to be in their best interests.
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Asof July 30, 2015, 10 stockholders who are executive officers and/or directors of the Company beneficially own
approximately 36.5 % of our common stock and two stockholders who are neither officers nor directors of the
Company beneficially own approximately 31.5 % of our common stock. Accordingly, such stockholders could
exert significant control over any potential stockholder actions.

Our common stock is quoted on OTC Pink and may be subject to limited trading volume and price volatility.

Our common stock is quoted on the OTC Pink, an inter-dealer electronic quotation and trading system for equity
securities. Quotation of our common stock on OTC Pink may limit the liquidity and price of our common stock more
than if our common stock were quoted or listed on the NASDAQ Stock Market or another national exchange. Some
investors may perceive our common stock to be less attractive because they are traded in the over-the-counter market.
In addition, as an OTC Pink company, we do not attract the extensive analyst coverage that accompanies companies
listed on national exchanges. Further, institutional and other investors may have investment guidelines that restrict or
prohibit investing in securities traded on OTC Pink. These factors may have an adverse impact on the trading and
price of our common stock.

Our common stock is not widely held and the volume of trading has been relatively low and sporadic. Accordingly,

our common stock is subject to increased price volatility and reduced liquidity. There can be no assurance that a more
active trading market for our common stock will develop or be sustained if it does develop. The market price of our
common stock has been and may continue to be subject to wide fluctuations in response to numerous factors, some of
which are beyond our control. These factors include, among other things, the factors described in “Cautionary Note
Regarding Forward-Looking Statements” in this prospectus, those contained in the section entitled ‘“Risk Factors” in this
prospectus and our Annual Report on Form 10-K for the year ended December 31, 2014, the general state of the
securities markets and the market for similar stocks, changes in capital markets that affect the perceived availability of
capital to companies in our industry, and governmental legislation or regulation, as well as general economic and
market conditions.
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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 pages 50 and 51 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.
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USE OF PROCEEDS

We expect the gross proceeds from the rights offering (before expenses) to be (i) approximately $[ ] million if 25% of
the subscription rights are exercised, (ii) approximately $[ ] million if 50% of the subscription rights are exercised and
(iii) approximately $[ ] million if 100% of the subscription rights are exercised. We estimate that the expenses of the
rights offering will be approximately $[ ].

We intend to use the net proceeds we receive from the rights offering for repayment of debt, including (i) up to
approximately $1.0 million outstanding under our credit agreement with BFI Capital Fund II, LLC (“BFI Capital
Fund”), dated as of April 23, 2015 (the “Credit Agreement”), which bears interest at a rate of 12.00% per annum and
matures on May 1, 2016 (subject to an extension right), and (ii) up to approximately $428,000 principal amount of our
8v4% Limited Convertible Senior Subordinated Notes due 2012 (referred to herein as the Notes), which accrued
interest at a rate of 8.25% per annum, matured as of March 1, 2012 (which non-payments constituted an event of
default under the indenture governing the Notes) and are no longer convertible into common shares . We intend to use
the remainder of the net proceeds for general corporate purposes.

The amount outstanding under the Credit Agreement has been used for short-term working capital.
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THE RIGHTS OFFERING

Please read the following information concerning the subscription rights in conjunction with the statements under
“Description of Subscription Rights” in this prospectus, which the following information supplements.

The Subscription Rights

We are distributing, at no charge, to holders of our common stock non- transferable subscription rights to purchase up
to [ ] shares of our Series B Preferred at a subscription price of $[ ] per whole share, for an aggregate purchase price of
$[ ] million.

Basic Subscription Right

Your basic subscription right allows you to purchase [ ] shares of Series B Preferred per subscription right, upon
delivery of the required documents and payment of the subscription price of $[ ] per whole share, before the expiration
of the rights offering. For example, if you owned 100 shares of our common stock as of the record date, you would
receive 100 subscription rights and would have the right to purchase [ ] shares of Series B Preferred for $[ ] per whole
share with your basic 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. You may exercise all or a portion of your
basic subscription right. However, if you exercise less than your full basic subscription right, you will not be entitled

to purchase shares pursuant to your over-subscription right.

Over-Subscription Right

We do not expect all of our stockholders to exercise all of their basic subscription rights. The over-subscription right
provides stockholders who exercise all of their basic subscription rights the opportunity to purchase the shares of
Series B Preferred that are not purchased by other stockholders. 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. To the extent the number of the unsubscribed shares of Series B Preferred are 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.

In order to properly exercise your over-subscription right, you must deliver the subscription payment related to your
over-subscription right before the expiration of the rights offering. Because we will not know the total number of
unsubscribed shares before the expiration of the rights offering, if you wish to maximize the number of shares you
purchase pursuant to your over-subscription right, you will need to deliver payment in an amount equal to the
aggregate subscription price for the maximum number of shares of our Series B Preferred, assuming that no
stockholder other than you has purchased any shares of our Series B Preferred pursuant to their basic subscription
right and over-subscription right.
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We can provide no assurances that you will actually be entitled to purchase the number of shares issuable upon the
exercise of your over-subscription right in full, or at all, at the expiration of the rights offering. We will not be able to
satisfy your exercise of the over-subscription right if all of our stockholders exercise their basic subscription rights in
full, and we will only honor an over-subscription right to the extent sufficient shares of our Series B Preferred are
available following the exercise of the basic subscription rights.

. To the extent the aggregate subscription price of the maximum number of unsubscribed shares available to you
pursuant to the over-subscription right is less than the amount you actually paid in connection with the exercise of the
over-subscription right, you will be allocated only the number of unsubscribed shares available to you, and any excess
subscription payments received by the Subscription Agent will be returned, without interest, as soon as practicable.

. To the extent the stockholders properly exercise their over-subscription rights for an aggregate amount of
shares that is less than the number of the unsubscribed shares, you will be allocated the full number of unsubscribed
shares for which you actually paid in connection with the over-subscription right.

Reasons for the Rights Offering

In authorizing the rights offering, our Board carefully evaluated our need for liquidity, financial flexibility and
additional capital. Our Board considered several alternative capital raising methods before concluding that the rights
offering was the appropriate alternative in the circumstances for a number of reasons, including that it provides an
opportunity to our stockholders to participate on a pro rata basis. We are conducting the rights offering to raise capital
for repayment of certain debt and for general corporate purposes. We believe that the rights offering will strengthen
our financial condition by generating additional cash and increasing our stockholders’ equity.

Subscription Price

In determining the subscription price, 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 for our common stock, the terms of the Series B Preferred and our need for liquidity and
capital. The subscription price was established at a price of $[ ] per whole share of Series B Preferred.

Method of Exercising Subscription Rights

You may exercise your subscription rights as follows:

1. Subscription by Registered Holders

You may exercise your subscription rights by properly completing and executing the rights certificate together with
any required signature guarantees and an IRS Form W-9 and forwarding it, together with your full subscription
payment for a whole number of shares of Series B Preferred, to the Subscription Agent at the address set forth below
under “Subscription Agent,” before the expiration of the rights offering.

2. Subscription by DTC Participants

We expect that the exercise of your subscription rights may be made through the facilities of DTC. If your
subscription rights are held of record through DTC, you may exercise your subscription rights by instructing DTC, or
having your broker instruct DTC, to transfer your subscription rights from your account to the account of the
Subscription Agent, together with certification as to the aggregate number of subscription rights you are exercising
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and the number of whole shares of our Series B Preferred you are subscribing for under your basic subscription right
and your over-subscription right, if any, and your full subscription payment.

25

2. Subscription by DTC Participants 46



Edgar Filing: TRANS LUX Corp - Form S-1/A

3. Subscription by Beneficial Owners

If you are a beneficial owner of shares of our common stock that are registered in the name of a broker, bank or other
nominee, or if you hold our common stock certificates and would prefer to have an institution conduct the transaction
relating to the subscription rights on your behalf, you should instruct your broker, bank or other nominee to exercise
your subscription rights and deliver all documents and payment on your behalf before the expiration of the rights
offering. Your subscription rights will not be considered exercised unless the Subscription Agent receives from you or
such other party all of the required documents and your full subscription payment (in good, cleared funds) by that
date.

Delivery of Subscriptions

You should read the instruction letter accompanying the rights certificate carefully and strictly follow it. DO NOT
SEND RIGHTS CERTIFICATES OR PAYMENTS TO TRANS-LUX. Except as described below under “Guaranteed
Delivery Procedures,” we will not consider your subscription received until the Subscription Agent has received
delivery of a properly completed and duly executed rights certificate and the full subscription amount, payment of
which has cleared. The risk of delivery of all documents and payments is borne by you or your nominee, not by the
Subscription Agent or us.

The method of delivery of rights certificates and payment of the subscription amount to the Subscription Agent will be
at the risk of the holders of subscription rights. If sent by mail, we recommend that you send those certificates and
payments by overnight courier or by registered mail, properly insured, with return receipt requested, and that a
sufficient number of days be allowed to ensure delivery to the Subscription Agent and clearance of payment before the
expiration of the rights offering.

Subscription Rights Held by Multiple Holders; Multiple Subscription Rights

If the underlying common stock with respect to which subscription rights are issued is held by more than one record
holder, the applicable offering documents must be signed by each such holder. If a holder or joint holders hold more
than one position in the company, as indicated by different accounts on the relevant record holder list, separate,
properly completed and executed subscriptions must be submitted for each such position held by that or those joint
holders.

Form of Payment

As described in the instructions accompanying the rights certificate, all payments submitted to the Subscription Agent
must be made in full United States currency by:

. cashier’s or certified check or bank draft drawn on a U.S. bank payable to “Continental Stock Transfer & Trust
Company, as Subscription Agent for Trans-Lux,”

. U.S. postal, telegraphic or express money order, or
. wire transfer of immediately available funds directly to the account maintained by “Continental Stock Transfer
& Trust Company as agent for Trans-Lux”; at Bank Name: JP Morgan Chase; ABA #: 021000021; Account #:

475-584635, with reference to the rights holder’s name and the account number listed on the Subscription Rights
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Certificate or Notice of Guaranteed Delivery.
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Payment received after the expiration of the rights offering will not be honored, and the Subscription Agent will return
your payment to you, without interest, as soon as practicable. The Subscription Agent will be deemed to receive
payment upon:

. receipt by the Subscription Agent of any certified or cashier’s check or bank draft drawn upon a U.S. bank;
. receipt by the Subscription Agent of any U.S. postal, telegraphic or express money order; or
. receipt of collected funds in the Subscription Agent’s account.

If you elect to exercise your subscription rights, we urge you to consider using a certified or cashier’s check, U.S.
money order, or wire transfer of funds to ensure that the Subscription Agent receives your funds before the expiration
of the rights offering. If you send an uncertified check, payment will not be deemed to have been received by the
Subscription Agent until the check has cleared. The clearinghouse may require five or more business days.
Accordingly, holders that wish to pay the subscription price by means of an uncertified personal check are urged to
make payment sufficiently before the expiration of the rights offering to ensure such payment is received and clears by
such date.

Where to Submit Subscriptions

The address to which subscription documents, rights certificates, notices of guaranteed delivery and subscription
payments other than wire transfers should be mailed or delivered is:

Continental Stock Transfer & Trust Company
17 Battery Place, 8 Floor
New York, NY 10004
Attn: Corporate Actions Department

Phone Number: (917) 262-2378

If you deliver subscription documents, rights certificates or notices of guaranteed delivery in a manner different than
that described in this prospectus, we may not honor the exercise of your subscription rights.

You should direct any questions or requests for assistance concerning the method of subscribing for the shares of our
Series B Preferred or for additional copies of this prospectus to 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.

Missing or Incomplete Subscription Information
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If you do not indicate the number of subscription rights being exercised, or the Subscription Agent does not receive
the full subscription payment for the number of subscription rights that you indicate are being exercised, then you will
be deemed to have exercised the maximum number of subscription rights that may be exercised with the aggregate
subscription payment you delivered to the Subscription Agent. If we do not apply your full subscription payment to
your purchase of shares of our Series B Preferred, any excess subscription payment received by the Subscription
Agent will be returned, without interest, as soon as practicable.
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Medallion Guarantee May Be Required

Your signature on each subscription rights certificate must be guaranteed by an eligible institution, subject to
standards and procedures adopted by the Subscription Agent, unless:

. your subscription rights certificate provides that shares are to be issued to you as record holder of those
subscription rights; or

. you are an eligible institution.

You can obtain a signature guarantee from a financial institution, such as a commercial bank, savings, bank, credit
union or broker-dealer, that participates in a Medallion signature guarantee program. If you are not a customer of a
participating financial institution, it is likely the financial institution will not guarantee your signature. Therefore, the
best source of a Medallion guarantee would be a bank, savings and loan association, brokerage firm, or credit union
with whom you do business. The participating financial institution will use a Medallion imprint or stamp to guarantee
the signature, indicating that the financial institution is a member of a Medallion signature guarantee program and is
an acceptable signature guarantor.

Notice to Nominees

If you are a broker, bank or other nominee that holds shares of our common stock for the account of others on the
record date, you should notify the beneficial owners of the shares for whom you are the nominee of the rights offering
as soon as possible to learn their intentions with respect to exercising their subscription rights. You should obtain
instructions from the beneficial owner as set forth in the instructions we have provided to you for your distribution to
beneficial owners. If the beneficial owner so instructs, you should complete the appropriate rights certificate and
submit it to the Subscription Agent with the proper subscription payment. If you hold shares of our common stock for
the account(s) of more than one beneficial owner, you may exercise the number of subscription rights to which all
beneficial owners in the aggregate otherwise would have been entitled had they been direct holders of our common
stock on the record date, provided that you, as a nominee record holder, make a proper showing to the Subscription
Agent by submitting the form entitled “Nominee Holder Certification,” which is provided with your rights offering
materials. If you did not receive this form, you should contact the Subscription Agent to request a copy.

Beneficial Owners

If you are a beneficial owner of shares of our common stock that are held of record in the name of a broker, bank or
other nominee, we will ask your broker, bank or other nominee to notify you of the rights offering. If you wish to
exercise your subscription rights, you will need to have your broker, bank or other nominee act for you. If you hold
certificates of our common stock directly and would prefer to have your broker, bank or other nominee act for you,
you should contact your nominee and request such nominee to effect the transactions for you. To exercise your
subscription rights, you should complete and return to your broker, bank or other nominee the form entitled “Beneficial
Owners Election Form.” You should receive such form from your broker, bank or other nominee with the other rights
offering materials. If you wish to obtain a separate subscription rights certificate, you should contact the nominee as
soon as possible and request that a separate subscription rights certificate be issued to you. You should contact your
broker, bank or other nominee if you do not receive this form but you believe you are entitled to participate in the
rights offering. We are not responsible if you do not receive the form from your broker, bank or other nominee or if
you receive it without sufficient time to respond.

3. Subscription by Beneficial Owners 51



Edgar Filing: TRANS LUX Corp - Form S-1/A
28

Subscription by Beneficial Owners

52



Edgar Filing: TRANS LUX Corp - Form S-1/A

Guaranteed Delivery Procedures

If you wish to exercise subscription rights but you do not have sufficient time to deliver the rights certificate
evidencing your subscription rights to the Subscription Agent before the expiration of the rights offering, you may
exercise your subscription rights by the following guaranteed delivery procedures:

. deliver to the Subscription Agent before the expiration of the rights offering the subscription payment for each
share you elected to purchase pursuant to the exercise of subscription rights in the manner set forth above under
“Method of Exercising Subscription Rights;”

. deliver to the Subscription Agent before the expiration of the rights offering the form entitled “Notice of
Guaranteed Delivery;” and

. deliver the properly completed rights certificate evidencing your subscription rights being exercised and the
related nominee holder certification, if applicable, with any required signatures guaranteed, to the Subscription Agent
within three business days following the date you submit your Notice of Guaranteed Delivery.

Your Notice of Guaranteed Delivery must be delivered in substantially the same form provided with the “Form of
Instructions for Use of Trans-Lux Subscription Rights Certificates,” which will be distributed to you with your rights
certificate. Your Notice of Guaranteed Delivery must include a signature guarantee from an eligible institution
acceptable to the Subscription Agent. A form of that guarantee is included with the Notice of Guaranteed Delivery.

In your Notice of Guaranteed Delivery, you must provide:
o your name;

. the number of subscription rights represented by your rights certificate, the number of shares of our Series B
Preferred for which you are subscribing under your basic subscription right, and the number of shares of our Series B
Preferred for which you are subscribing under your over-subscription right, if any; and

. your guarantee that you will deliver to the Subscription Agent a rights certificate evidencing the subscription
rights you are exercising within three business days following the date the Subscription Agent receives your Notice of
Guaranteed Delivery.

You may deliver your Notice of Guaranteed Delivery to the Subscription Agent in the same manner as your rights
certificate at the address set forth above under “Subscription Agent.” The Information Agent will send you additional
copies of the form of Notice of Guaranteed Delivery if you need them. You should contact Morrow & Co., LLC by
email at tnlx.info@morrowco.com or by telephone at (800) 662-5200, and banks and brokerage firms also may
contact Morrow & Co., LLC at (203) 658-9400, to request additional copies of the form of Notice of Guaranteed
Delivery.

Non-Transferability of Subscription Rights

The subscription rights granted to you are non-transferable and, therefore, you may not sell, transfer or assign your
subscription rights to anyone. The subscription rights will not be listed for trading on any stock exchange or market.
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No Fractional Shares

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. Any excess subscription payments received by the Subscription Agent will be
returned, without interest, as soon as practicable.

Validity of Subscriptions

We will resolve all questions regarding the validity and form of the exercise of your subscription rights, including
time of receipt and eligibility to participate in the rights offering. In resolving all such questions, we will review the
relevant facts, consult with our legal advisors and may request input from the relevant parties. Our determination will
be final and binding. Once made, subscriptions and directions 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, and we will not accept any alternative, conditional or contingent subscriptions or directions. We reserve
the absolute right to reject any subscriptions or directions not properly submitted or the acceptance of which would be
unlawful. You must resolve any irregularities in connection with your subscriptions before the subscription period
expires, unless waived by us in our sole discretion. Neither we nor the Subscription Agent shall be under any duty to
notify you or your representative of any defect in your subscription. A subscription will be considered accepted,
subject to our right to terminate the rights offering, only when a properly completed and duly executed rights
certificate and any other required documents and the full subscription payment have been received by the Subscription
Agent. Our interpretations of the terms and conditions of the rights offering will be final and binding.

Escrow Arrangements; Return of Funds

The Subscription Agent will hold funds received in payment for shares of our Series B Preferred in a segregated
account pending completion of the rights offering. The Subscription Agent will hold this money in escrow until the
rights offering is completed or is withdrawn and canceled. If the rights offering is canceled for any reason, all
subscription payments received by the Subscription Agent will be returned, without interest, as soon as practicable. In
addition, all subscription payments received by the Subscription Agent will be returned, without interest, as soon as
practicable, if subscribers decide to cancel their subscription rights in the event that we extend the rights offering for a
period of more than 30 days after the expiration date or if there is a fundamental change to the rights offering.

Expiration Date, Extension, and Amendments

The subscription period, during which you may exercise your subscription rights, expires at 5:00 p.m., Eastern Time,
on [ ], 2015, which is the expiration of the rights offering. If you do not exercise your subscription rights before that
time, your subscription rights will expire and will no longer be exercisable. We will not be required to issue shares of
our Series B Preferred to you if the Subscription Agent receives your rights certificate or your subscription payment
(in good, cleared funds) after that time, regardless of when the rights certificate and subscription payment were sent,
unless you send the documents in compliance with the guaranteed delivery procedures described below.
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We may extend the expiration of the rights offering for a period not to exceed 30 days by giving oral or written notice
to the Subscription Agent before the expiration of the rights offering, 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 such 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.
If we elect to extend the rights offering for a period of more than 30 days, then holders who have subscribed for rights
may cancel their subscriptions and receive a refund of all money advanced.

Our Board also reserves the right to amend the terms of the rights offering. Although we do not presently intend to do
so, we may choose 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 or modifications may include a change in the
subscription price, although no such change is presently contemplated. If we should make any fundamental changes
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. The terms of the rights
offering cannot be modified or amended after the expiration date of the rights offering.

Conditions and Termination

We reserve the right to terminate the rights offering before its expiration for any reason. In particular, we may
terminate the rights offering, in whole or in part, if at any time before completion of the rights offering there is any
judgment, order, decree, injunction, statute, law or regulation entered, enacted, amended or held to be applicable to the
rights offering that in the sole judgment of our Board would or might make the rights offering or its completion,
whether in whole or in part, illegal or otherwise restrict or prohibit completion of the rights offering. We may waive
any of these conditions and choose to proceed with the rights offering even if one or more of these events occur. If we
terminate the rights offering in whole or in part, we will issue a press release notifying the stockholders of such event,
all affected subscription rights will expire without value, and all excess subscription payments received by the
Subscription Agent will be returned, without interest, as soon as practicable following such termination.

No Revocation or Change
Your exercise of subscription rights is irrevocable and may not be cancelled or modified, even if the rights offering is
extended by our Board. However, if we amend the rights offering to allow for an extension of the rights offering for a

period of more than 30 days or make a fundamental change to the terms set forth in this prospectus, you may cancel
your subscription and receive a refund of any money you have advanced.
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Stockholder Rights

You will have no rights as a holder of the shares of our Series B Preferred you purchase in the rights offering, if any,
until such shares are issued to you through the DRS or, if your shares are registered in “street name,” your broker or
bank has received the shares. You will have no right to revoke your subscriptions after you deliver your completed
rights certificate, the full subscription payment and any other required documents to the Subscription Agent.

Issuance of Shares of Series B Preferred; Trading Market

Shares of Series B Preferred purchased in the rights offering will be issued only in book-entry form, and no physical
stock certificates will be issued for shares of Series B Preferred. If you are the holder of record of our common stock
(whether you hold share certificates or your shares are maintained in book-entry form by our transfer agent), you will
receive a statement of ownership reflecting the shares of Series B Preferred purchased in the offering in the Direct
Registration System, or DRS, as soon as practicable after the expiration of the rights offering. If your shares are
registered in “‘street name,” in the name of a broker or bank, you may request a statement of ownership from the holder
of your shares following the expiration of the rights offering. 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. Any excess
subscription payments received by the Subscription Agent will be returned, without interest, as soon as practicable.
There is currently no market for the Series B Preferred and an active trading market is unlikely to develop.

Foreign Stockholders

We will not mail this prospectus or rights certificates to stockholders with addresses that are outside the United States
or that have an army post office or foreign post office address. The Subscription Agent will hold rights certificates for
the account of such stockholders. To exercise subscription rights, our foreign stockholders must notify the
Subscription Agent before 11:00 a.m., Eastern Time, at least three business days before the expiration of the rights
offering and demonstrate to the satisfaction of the Subscription Agent that the exercise of such subscription rights
does not violate the laws of the jurisdiction of such stockholder. The deadlines for delivery of subscription materials
and payment described above also apply.

Regulatory Limitation

We will not be required to issue to you shares of our Series B Preferred pursuant to the rights offering if, in our
opinion, you are required to obtain prior clearance or approval from any state or federal regulatory authorities to own
or control such shares and if, at the time the rights offering expires, you have not obtained such clearance or approval.
Fees and Expenses

We will pay all fees due to the Subscription Agent and Information Agent, as well as any other expenses we incur in

connection with the rights offering. You are responsible for paying any other commissions, fees, taxes or other
expenses incurred by you in connection with the exercise, sale or purchase of subscription rights.
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No Recommendation to Rights Holders

Our Board 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” for a
discussion of some of the risks involved in investing in our Series B Preferred.

Shares of Our Common Stock Outstanding After the Rights Offering

The closing price of our common stock on Ju ly 30,2015 was $ 3.15. [ ] shares of our common stock were issued
and outstanding on the record date. There were no shares of Series B Preferred outstanding on the record date.
Assuming that all shares offered hereby are issued, we expect that [ ] shares of our Series B Preferred will be
outstanding immediately after completion of the rights offering. Up to [ ] shares of common stock would be
outstanding, assuming full participation in the rights offering and full conversion of the Series B Preferred into
common stock.

Other Matters

We are not making the rights offering in any state or other jurisdiction in which it is unlawful to do so, nor are we
distributing or accepting any offers to purchase any shares of our Series B Preferred from subscription rights holders
who are residents of those states or other jurisdictions or who are otherwise prohibited by federal or state laws or
regulations from accepting or exercising the subscription rights. We may delay the commencement of the rights
offering in those states or other jurisdictions, or change the terms of the rights offering, in whole or in part, in order to
comply with the securities laws or other legal requirements of those states or other jurisdictions. Subject to state
securities laws and regulations, we also have the discretion to delay allocation and distribution of any shares of Series
B Preferred you may elect to purchase by exercise of your subscription rights in order to comply with state securities
laws. We may decline to make modifications to the terms of the rights offering requested by those states or other
jurisdictions, in which case, if you are a resident in those states or jurisdictions or if you are otherwise prohibited by
federal or state laws or regulations from accepting or exercising the subscription rights you will not be eligible to
participate in the rights offering. However, we are not currently aware of any states or jurisdictions that would
preclude participation in the rights offering.
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PLAN OF DISTRIBUTION

As soon as practicable after the record date for the rights offering, we will distribute the subscription rights and rights
certificates to individuals who owned shares of our common stock on the record date. If you wish to exercise your
subscription rights and purchase shares of our Series B Preferred, you should follow the procedures described in “The
Rights Offering — Method of Exercising Subscription Rights.” If you have any questions, you should 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.

To the extent that our directors and officers held shares of our common stock as of the record date, they will receive
the subscription rights and, while they are under no obligation to do so, will be entitled to participate in the rights
offering.

We have agreed to pay the Subscription Agent and Information Agent customary fees plus certain expenses in
connection with the rights offering.

We have not employed any brokers, dealers or underwriters in connection with the solicitation of exercise of
subscription rights, we do not know of any existing agreements between or among any stockholder, broker, dealer,
underwriter or agent relating to the sale or distribution of the Series B Preferred or the underlying common stock, and
we are not paying any other commissions, underwriting fees or discounts in connection with the rights offering. Some
of our directors and employees may solicit responses from holders of subscription rights, but we will not pay them any
commissions or special compensation for these activities.
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents, liabilities and capitalization as of March 31,
2015 (a) on an actual basis and (b) on an adjusted basis after giving effect to our sale of [ ] shares of Series B Preferred
offered hereby at a subscription price of $[ ] per share and after deducting estimated offering expenses of $[ ]. The data
in the table have been derived from our unaudited consolidated financial statements. You should read this table

together with our historical consolidated financial statements and related notes and the other financial information
included and incorporated by reference in this prospectus supplement and the accompanying prospectus. See
“Incorporation by Reference” and “Available Information” on page 50.
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