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CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum | Proposed Maximum
Securities to be Amount to be Offering Price Per Aggregate Offering Amount of
Registered Registered” Share® Price Registration Fee
Common Shares,
$0.01 par value per 538,676
share common shares $8.12 $4,465,534.40% $525.60%
Subscription Rights to
purchase Common 1,616,026
Shares® subscription rights - - -

(1) In the event of a share split, share dividend or similar transaction involving the common shares, the common shares registered
hereby will automatically be increased pursuant to Rule 416 of the Securities Act of 1933, as amended, to cover the additional
common shares required to prevent dilution.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as
amended, and based upon the average of the high and low prices of the Registrant’s common shares on the American Stock
Exchange on June 30, 2005.

(3) The registration fee was previously paid with the filing on July 1, 2005. At the time of such filing, there were 1,649,834 shares
issued, which could have resulted in the issuance of 549,945 additional shares, assuming exercise of all of the rights that would
have been issued.

{4) Under Rule 457(g) of the Securities Act of 1933, as amended, no separate registration fee is required for the rights as they are
being registered in the same registration statement as the common shares underlying such rights.

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, as amended, or until the Registration Statement
shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.

455566-17



The information in this 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 prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any statc where the offer or sale is not permitted.

Subject to Completion, dated October 12, 2005
PROSPECTUS
LYNCH CORPORATION

538,676 COMMON SHARES
1,616,026 SUBSCRIPTION RIGHTS

We are offering at no cost to you, as a holder of our common shares, transferable
rights to purchase our common shares. If you own common shares on , 2005,
the record date, you will be entitled to receive one right per share. Every three such
rights will entitle you to subscribe for one common share. The subscription price will be
S per whole share. Shareholders on the record date who fully exercise the rights
distributed to them by us will also be entitled to subscribe for and purchase additional
common shares that are not purchased by other rights holders through their basic
subscription privileges. The rights will be evidenced by Subscription Certificates and
will expire at p.m. New York City time on , 2005, unless extended
for up to 15 days.

We have applied to list the rights and expect to be authorized for trading of the
rights on the American Stock Exchange under the symbol “LGL RT.” Our common
shares are traded on the American Stock Exchange under the symbol “LGL.”

Our principal executive offices are located at 140 Greenwich Avenue, 4th Floor,
Greenwich, Connecticut 06830. Our telephone number is (203) 622-1150.

AN INVESTMENT IN OUR COMMON SHARES INVOLVES A HIGH
DEGREE OF RISK. CONSIDER CAREFULLY THE RISK FACTORS BEGINNING
ON PAGE 5 OF THIS PROSPECTUS.

Proceeds to Lynch
Price Per Share Corporation
Offering Price to
Shareholders S $ (1)
(1) Before deduction of estimated expenses of § , including legal and accounting fees,

printing expenses and other miscellaneous fees and expenses.

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 , 2005.

455566-17



TABLE OF CONTENTS

PrOSPECIUS SUIMITIATY ...c.veeuiiiiiiiieiiiiitenie ettt sttt e s sae e st nesebeebesabe e s ebesteenbaenes 1
RISK FACLOTS ..vveeitiiitieetiitrest et ee e st a et st et st a e sb e sa bt et e s s b e e sss e b s e an b e e aenene s eateenbaessbes 5
Special Note Regarding Forward-Looking Statements ...........cocveeveeieriniininincceiecece e 16
Description of Securities to Be Registered.................. e s 17
USE Of PIOCEEAS. .. vivieuiieiiiriret et ettt ettt et sat e bt es e e b e sene e e bt e esaesaseeseneeeanee s asneesaraeas 18
The Rights OffEriNg ....ccccciiiieieeiiecieiicee sttt st sa e srae s ereets e beenbaesbees nreseesanaas 18
Material United States Federal Income Tax CONSEQUENCES .......cccvvvveerreieiiriieeieeiieeireee e eseeeraeens 28
Plan of DISITIDULION.......coueriiiiieiireitie ettt sttt ettt bbb enen et e e bt saaesens 30
LEAl MALLETS ..ovviiiiriieier ettt ettt e e et ba s e s as et b b ee e 31
EXPEITS ..o e et st e e 32
Information with Respect to the. REgISIIant .......c..ccevveeceriirieininreceie e e 32
Where You Can Find More INfOrmation ..........coeeeiiciiiiiriininiiiecie et e 32
Incorporation by REfEreNCe. .....cocuvieiiiiiiiiicece e s 32

455566-17



PROSPECTUS SUMMARY

This summary highlights important features of this offering and the information included
or incorporated by reference in this prospectus. This summary does not contain all of the
information that you should consider before investing in our common shares. You should read
the entire prospectus carefully, especially the risks of investing in our common shares discussed
under “Risk Factors.”

b N1Y

Unless the context otherwise requires, all references to “Lynch,” “we,” “us,” or “our” in
this prospectus refer collectively to Lynch Corporation, an Indiana corporation, and its
subsidiaries.

The Company

We are a diversified holding company with subsidiaries engaged in manufacturing. Qur
business development strategy is to expand our existing operations through internal growth and
acquisitions. We may also, from time to time, consider the acquisition of other assets or
businesses that are not related to our present businesses and the strategic disposition of certain
assets.

M-tron Industries, Inc./Piezo Technology, Inc.

Mtron designs, manufactures and markets custom designed electronic components used
primarily to control the frequency or timing of electronic signals in communications equipment.
Its devices, which are commonly called frequency control devices, crystals or oscillators, support
fixed and mobile wireless, copper wire, coaxial cable, wide area networks, local area networks
and fiber optic systems. It sells its products to original equipment manufacturers, contract
manufacturers and to distributors.

On October 15, 2004, Mtron completed its acquisition of all the issued and outstanding
common shares of Piezo. Piezo is a wholly-owned subsidiary of Mtron that designs,
manufactures and markets frequency control devices, crystal resonators, crystal oscillators,
timing devices, filters, crystal filters, liquid crystal filters and related products and technologies.
The combined operations of Mtron and PTI are referred to herein as “MtronPT1.”

Lynch Systems, Inc.

Lynch Systems designs, develops, manufactures and markets a broad range of
manufacturing equipment for the electronic display and consumer glass industries. Lynch
Systems also produces replacement parts for various types of packaging and glass container-
making machines, which Lynch Systems does not manufacture.
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The Rights Offering

We will distribute to the holders of record of our common shares
at the close of business on , 2005, at no charge, one
transferable subscription right for each common share owned.
Every three such rights will entitle the holder to subscribe for one
common share.

Shareholders on the record date who fully exercise the rights
distributed to them by us will also be entitled to subscribe for and
purchase additional common shares that are not purchased by
other rights holders through their basic subscription privileges.
The maximum number of shares that you may purchase under the
oversubscription privilege is equal to the number of shares you
purchased under the basic subscription privilege.

You will be entitled to exercise your oversubscription privilege
only if you are a shareholder on the record date and exercise your
basic subscription privilege in full. If the number of common
shares remaining after the exercise of all basic subscription
privileges is not sufficient to satisfy all requests for common
shares pursuant to oversubscription privileges, you will be
allocated additional common shares pro rata, based on the number
of common shares you purchased through the basic subscription
privilege in proportion to the total number of common shares that
you and other oversubscribing shareholders purchased through
the basic subscription privilege.

$. in cash per share.

Assuming that all rights are exercised, including those that may
be exercised as a result of the oversubscription privilege, an
aggregate of approximately 538,676 common shares will be sold.

The rights are transferable, excluding oversubscription privileges,
until the opening of trading on the expiration date and are
expected to be authorized for trading on the American Stock
Exchange. Trading of the rights will be conducted on a regular-
way basis from , 2005 through the opening of trading
on the expiration date. Any commissions in connection with the
sale of rights will be paid by the selling rights holder. We cannot
assure you that a market for the rights will develop, or of the
prices at which rights may be sold if a market does develop.
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, 2005.

, 2005, at 5:00 p.m., New York City time, unless
extended for up to 15 days.

If you want to exercise rights you must properly complete and
sign the Subscription Certificate evidencing the rights and
forward the Subscription Certificate, with full payment, to the
subscription agent at or prior to the expiration time.

You may not revoke an exercise of rights unless we make a
significant amendment to the terms of the offering after you
have exercised.

We will deliver to you certificates representing common shares
purchased upon exercise of the basic subscription and
oversubscription privileges as soon as practicable after the
expiration date, anticipated to be approximately seven to 10
business days after the expiration date.

The net cash proceeds from the sale of the common shares offered
hereby, after payment of fees and expenses, is anticipated to be
approximately $ . We expect that such net proceeds
will be used for general corporate purposes, working capital and
to make acquisitions, although the Company has not identified
any specific acquisitions at this time.

There are substantial risks in connection with this offering that
should be considered by you. See “Risk Factors.”

We reserve the right, in our sole discretion, to: (a) amend or
modify the terms of this rights offering; (b) extend the expiration
time to a later date, but in no event for more than 15 additional
days; and (c) terminate the rights offering at any time for any
reason.




Intentions of the
Company’s Directors ....... At a meeting of our Board of Directors convened to determine the

terms of the proposed offering, our directors advised the
Company that, as to the shares owned directly or indirectly by
them, they intend to exercise the basic subscription privilege
under rights received and might exercise their oversubscription
privilege with respect to additional shares that might become
available for purchase. The expressed intention of the directors
does not constitute a binding obligation on their part.
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RISK FACTORS

An investment in our common shares involves a high degree of risk. The following risk factors
should be considered carefully in addition to the other information in this prospectus, including
the information under “Special Note Regarding Forward-Looking Statements,” before making
an investment in our common shares.

Risks Relating to this Offering

The subscription price is not an indication of the value of our common shares and you may
not be able to sell common shares purchased upon the exercise of your subscription rights
at a price equal to or greater than the subscription price.

The subscription price per common share does not necessarily bear any relationship to
the book value per share of our assets, operations, cash flows, earnings, financial condition or
any other established criteria for value. As a result, you should not consider the subscription
price as an indication of the current value of our common shares. We cannot assure you that you
will be able to sell common shares purchased in this offering at a price equal to or greater than
the subscription price.

This offering may cause the price of our common shares to decrease immediately, and this
decrease may continue.

The subscription price per share represents a discount of % from [the closing sale
price of our common shares on __,2005] [the average of the closing sales prices of our
common shares over the __ -trading day period ending _,2005]. This discount, along

with the number of common shares we propose to issue and ultimately will issue if this offering
is completed, may result in an immediate decrease in the market value of our common shares.
This decrease may continue after the completion of this offering.

You may suffer dilution of your percentage ownership of our common shares.

If you do not exercise your subscription rights and common shares are purchased by other
shareholders in this offering, your proportionate voting and ownership interest will be reduced
and the percentage that your original common shares represents of our expanded equity after
exercise of the subscription rights will be diluted. For example, if you own 5,000 common
shares before this offering, or approximately 0.3% of our outstanding common shares, and you
exercise none of your subscription rights while all other subscription rights are exercised by
other shareholders, then your percentage ownership would be reduced to approximately 0.2%.
The magnitude of the reduction of your percentage ownership will depend upon the number of
common shares you hold and the extent to which you exercise your subscription rights.

Once you exercise your subscription rights, you may not revoke such exercise even if there
is a decline in the price of our common shares or if we decide to extend the expiration date
of the subscription period.

The public trading market price of our common shares may decline after you elect to
exercise your subscription rights. If that occurs, you will have committed to buy our common

5.
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shares at a price above the prevailing market price and you will have an immediate unrealized
loss. We may also, in our sole discretion, extend the expiration date of the subscription period,
but in no event beyond an additional 15 days. During any potential extension of time, the value
of our common shares may decline below the subscription price and result in a loss on your
investment upon the exercise of rights to acquire our common shares. If the expiration date is
extended after you send in your subscription forms and payment, you still may not revoke or
change your exercise of rights. Moreover, we cannot assure you that following the exercise of
subscription rights you will be able to sell your common shares at a price equal to or greater than
the subscription price.

You will not receive interest on subscription funds returned to you.

If we cancel this offering or if we are not able to fulfill your full oversubscription, we will
not have any obligation with respect to the subscription rights except to return to you, without
interest, any subscription payments and/or oversubscription payments you made that were not
used to purchase common shares.

You need to act promptly and follow subscription instructions, otherwise your subscription
may be rejected.

Shareholders who desire to purchase common shares in this offering must act promptly to
ensure that all required forms and payments are actually received by the subscription agent prior
to 5:00 p.m., New York City time, on the expiration date. 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 desired transaction, the subscription agent may,
depending on the circumstances, reject your subscription or accept it to the extent of the payment
received. Neither we nor our subscription agent undertakes to contact you concerning, or
attempt to correct, an incomplete or incorrect subscription form or payment. We have the sole
discretion to determine whether a subscription exercise properly follows the subscription
procedures. _

You may not receive all of the common shares for which you oversubscribe.

If an insufficient number of common shares is available to fully satisfy all
oversubscription privilege requests, the available common shares will be distributed
proportionately among the eligible rights holders who exercised their oversubscription privilege
based on the number of common shares each such rights holder subscribed for under the basic
subscription privilege.

You may not want to exercise your rights as the proceeds of this offering may be used to
make acquisitions that you may not have the opportunity to approve.

We expect that the net cash proceeds from this offering will be used for general corporate
purposes, working capital and to make acquisitions, although we have not identified any specific
acquisitions at this time. If you exercise your rights, you may not have an opportunity to
evaluate the specific merits or risks of any potential future acquisitions. As a result, you may be
entirely dependent on the broad discretion and judgment of management in the selection of
potential future acquisitions.
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Neither we, nor the subscription agent, will have any obligation to you if this offering is
canceled, other than to refund your subscription payments.

Neither we, nor the subscription agent, will have any obligation to you if this offering is
canceled, other than to refund your subscription payments, without interest.

If you sell your subscription rights, you may not be able to calculate your gain for tax
purposes at the time of your sale.

A holder that sells subscription rights will recognize capital gain or loss, depending on
the amount realized, upon the sale and the holder’s tax basis (if any) in the subscription rights. If
either (i) the fair market value of the subscription rights on the date such subscription rights are
distributed is equal to at least 15% of the fair market value on such date of the common shares
with respect to which the subscription rights are received, or (ii) the holder irrevocably elects to
allocate part of the tax basis of such common shares to the subscription rights, then, the holder’s
tax basis in the common shares will be allocated between the common shares and the
subscription rights in proportion to their respective fair market values on the date the
subscription rights are distributed. We intend to notify the holders whether the fair market value
of the subscription rights will equal or exceed 15% of the fair market value of the common
shares to which the subscription rights relate and the fair market value of those subscription
rights. However, such notification will be made by written communication that will be included
with the share certificates that are mailed to those holders who exercise their subscription rights,
and therefore will not be available at the time of the sale of a holder’s subscription rights. A
selling holder’s holding period in the subscription rights will include the holding period of the
common shares in respect of which the rights were received, and will not be affected by the
allocation of tax basis described above.

Risks Relating to Our Business

We have incurred operating losses for the past three years and face uncertainty in our
ability to achieve operating profits in the future.

We have incurred substantial operating losses for the past three years. Without giving
effect to gains realized from the deconsolidation in 2002 of one of our holdings, we suffered
operating losses of $2.9 million, $832,000 and $3.3 million in 2004, 2003 and 2002,
respectively. We are uncertain whether we will be able to achieve or sustain operating profits in
the future.

If we are unable to secure necessary financing, we may not be able to fund our operations
or strategic growth.

In order to achieve our strategic business objectives, we will be required to seek
additional financing. Effective October 6, 2005, Lynch Systems entered into a one-year loan
agreement with Branch Banking and Trust Company, the proceeds of which were used to pay off
Lynch Systems’ working capital revolving loan from SunTrust Bank. Lynch Systems’
remaining credit facility with SunTrust Bank, which was to have expired on September 30, 2005,
has been extended to December 31, 2005, Lynch Systems intends to refinance this facility with
another lender, however, there can be no assurance that such financing will be available. On

7
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September 30, 2005, MtronPTI entered into a five-year loan agreement with RBC Centura Bank,
the proceeds of which were used to pay off MtronPTI’s bridge loan from First National Bank of
Omaha. MtronPTI’s revolving credit facility from First National Bank of Omaha is scheduled to
mature on May 31, 2006. Venator Merchant Fund, L.P.’s loan to the Company is due on
November 10, 2005 (or within seven days after demand).

Under certain of our existing credit facilities, we are required to obtain the lenders’
consent for most additional debt financing and to comply with other covenants, including
specific financial ratios. For example, we may require further capital to continue to develop our
technology and infrastructure and for working capital purposes. In addition, future acquisitions
would likely require additional equity and/or debt financing. Our failure to secure additional
financing could have a material adverse effect on our continued development or growth.

As a holding company, we depend on the operations of our subsidiaries to meet our
obligations.

We are a holding company that transacts all of our business through operating
subsidiaries. Our primary assets are the common shares of our operating subsidiaries. Our
ability to meet our operating requirements and to make other payments depends on the surplus
and earnings of our subsidiaries and their ability to pay dividends or to advance or repay funds.
Payments of dividends and advances and repayments of inter-company debt by our subsidiaries
are restricted by our credit agreements.

We may make acquisitions that are not successful or fail to properly integrate acquired
businesses into our operations.

We intend to explore opportunities to buy other businesses or technologies that could
complement, enhance or expand our current business or product lines or that might otherwise
offer us growth opportunities. We may have difficulty finding such opportunities or, if we do
identify such opportunities, we may not be able to complete such transactions for reasons
including a failure to secure necessary financing.

Any transactions that we are able to identify and complete may involve a number of risks,
including:

o the diversion of our management’s attention from our existing business to integrate the
operations and personnel of the acquired or combined business or joint venture;

e possible adverse effects on our operating results during the integration process;

e substantial acquisition related expenses, which would reduce our net income in future
years;

e the loss of key employees and customers as a result of changes in management; and

e our possible inability to achieve the intended objectives of the transaction.

In addition, we may not be able to successfully or profitably integrate, operate, maintain
and manage our newly acquired operations or employees. We may not be able to maintain
uniform standards, controls, procedures and policies, and this may lead to operational
inefficiencies.
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Provisions in our charter documents and under Indiana law may prevent or delay a change
of control of us and could also limit the market price of our common shares.

Provisions of our certificate of incorporation and bylaws, as well as provisions of Indiana
corporate law, may discourage, delay or prevent a merger, acquisition or other change in control
of our company, even if such a change in control would be beneficial to our shareholders. These
provisions may also prevent or frustrate attempts by our shareholders to replace or remove our
management. These provisions include those:

e prohibiting our shareholders from fixing the number of our directors;
e requiring advance notice for shareholder proposals and nominations; and
e prohibiting shareholders from acting by written consent, unless unanimous.

We are subject to certain provisions of the Indiana Business Corporation Law, or IBCL,
that limit business combination transactions with 10% shareholders during the first five years of
their ownership, absent approval of our board of directors. The IBCL also contains control share
acquisition provisions that limit the ability of certain shareholders to vote their common shares
unless their control share acquisition was approved in advance by shareholders. These
provisions and other similar provisions make it more difficult for shareholders or potential
acquirers to acquire us without negotiation and could limit the price that investors are willing to
pay in the future for our common shares.

Compliance with changing regulation of corporate governance and public disclosure will
require us either to incur additional expenses or cease to be a reporting company.

Keeping abreast of, and in compliance with, changing laws, regulations and standards
relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act of
2002, new SEC regulations and American Stock Exchange rules, will require an increased
amount of management attention and external resources. We would be required to invest
additional resources to comply with evolving standards, which would result in increased general
and administrative expenses and a diversion of management time and attention from revenue-
generating activities to compliance activities.

Our Board of Directors may determine that it is in the best interests of shareholders to
eliminate or reduce such expense by ceasing to be a reporting company for purposes of the
Securities Exchange Act of 1934, as amended. One commonly used method, subject to
shareholder approval, is to effect a reverse share split to reduce the number of shareholders to
fewer than 300, permitting termination of registration. Under this method, shareholders who
own less than one whole common share following the reverse split would cease to be
shareholders and would receive a cash payment for their fractional shares. After a reverse split,
there might be no established trading market for our common shares, although we expect that our
common shares may then be quoted on the “pink sheets.”
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We may be exposed to liability as a result of being named as a defendant in a lawsuit
brought under the so-called “qui tam” provisions of the federal False Claims Act.

The Company, Lynch Interactive Corporation, which was formed via a tax-free spin-off
from Lynch Corporation on September 1, 1999 (*Lynch Interactive”), and various other parties
are defendants in a lawsuit brought under the so-called “qui tam” provisions of the federal False
Claims Act in the United States District Court for the District of Columbia. The main allegation
in the case is that the defendants participated in the creation of ““sham” bidding entities that
allegedly defrauded the U.S. Treasury Department by improperly participating in Federal
Communications Commission spectrum auctions restricted to small businesses, and obtained
bidding credits in other spectrum auctions allocated to “small” and “very small” businesses.
While the lawsuit seeks to recover an unspecified amount of damages, which would be subject to
mandatory trebling under the statute, a report prepared for the relator (a private individual who
filed the action on behalf of the United States) in 2005 alleges damages of approximately $91
million in respect of bidding credits, approximately $70 million in respect of government loans
and approximately $206 million in respect of subsequent resales of licenses, in each case prior to
trebling. Although Lynch Interactive is contractually bound to indemnify us for any losses or
damages we may incur as a result of this lawsuit, Lynch Interactive may lack the capital
resources to do so. As aresult, we could be held liable and forced to pay a significant amount of
damages without recourse.

We do not anticipate paying cash dividends on our common shares in the foreseeable
future.

We anticipate that all of our earnings will be retained for the de