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20 South Main Street, Chambersburg, PA 17201
(Address of principal executive offices) (Zip Code)

﻿

Securities to be registered pursuant to Section 12(b) of the Act:

﻿

Title of each class to be registered Name of each exchange on which each class is to be registered
Common Stock, $1.00 par value The NASDAQ Stock Market LLC
﻿

If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is
effective pursuant to General Instruction A. (c) or (e), check the following box. [x]

﻿

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is
effective pursuant to General Instruction A. (d) or (e), check the following box. [  ]

﻿

If this form relates to the registration of a class of securities concurrently with a Regulation A offering, check the
following box. [  ]

﻿

Securities Act registration statement or Regulation A offering statement file number to which this form relates:
____________ (if applicable)

﻿

Securities to be registered pursuant to Section 12(g) of the Act: None
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INFORMATION REQUIRED IN REGISTRATION STATEMENT

﻿

Item 1. Description of Registrant’s Securities to be Registered.

﻿

The class of securities to be registered hereby is the Common Stock, par value $1.00 per share (the “Common Stock”),
of Franklin Financial Services Corporation, a Pennsylvania corporation (the “Registrant”). The following is a summary
of our Common Stock and certain terms of our amended and restated articles of incorporation and our amended and
restated bylaws, which we refer to herein as our articles of incorporation and bylaws, respectively. This discussion
summarizes some of the important rights of our shareholders but does not purport to be a complete description of
these rights and may not contain all of the information regarding our capital stock that is important to you. The
descriptions herein are qualified in their entirety by reference to our articles of incorporation and bylaws, copies of
which are filed with the SEC, and applicable law. References herein to “we,” “us,” “our,” “the Company,” “the Registrant,” or
“Franklin Financial” refer to Franklin Financial Services Corporation.

﻿

General

﻿

Our current authorized stock consists of 15,000,000 shares of common stock, $1.00 par value per share, and 5,000,000
shares of stock without par value, which may be issued without further shareholder approval in one or more series as
common or preferred stock possessing such terms as determined by the board of directors.

﻿

Common Stock

﻿

Dividends; Liquidation; Dissolution.  Subject to the preferential rights of any other shares or series of capital stock,
holders of shares of Franklin Financial common stock are entitled to share ratably in dividends on shares of common
stock if, as and when authorized and declared by our board of directors out of funds legally available for
dividends.  Franklin Financial’s declaration and payment of cash dividends depends primarily upon dividend payments
by its subsidiary, The Farmers and Merchants Trust Company of Chambersburg, which is our primary source of
revenue and cash flow.  Holders of our common stock are also entitled to share ratably in the assets of Franklin
Financial legally available for distribution to its shareholders in the event of its liquidation, dissolution or winding-up
after payment of, or adequate provision for, all known debts and liabilities of Franklin Financial.  Accordingly,
Franklin Financial’s right and the right of Franklin Financial’s creditors and shareholders to participate in any
distribution of the assets or earnings of the subsidiary is necessarily subject to the principal claims of creditors of the
subsidiary, except to the extent that Franklin Financial’s claims in its capacity as a creditor may be recognized.

﻿

Voting Rights.  Each outstanding share of our common stock entitles the holder to one vote on all matters submitted to
a vote of shareholders, including the election of directors.  Unless a larger vote is required by law, our articles of
incorporation or our bylaws, when a quorum is present at a meeting of shareholders, a majority of the votes properly
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cast upon any question other than the election of directors shall decide the question.  A plurality of the votes properly
cast (at a meeting at which quorum is present) for the election of a person to serve as a director shall elect such
person.  Except as otherwise required by law or except as provided with respect to any other class or series of capital
stock, the holders of our common stock possess the exclusive voting power.  There is no cumulative voting in the
election of directors.  Our board is classified into three classes with each class as nearly equal in number as
possible.  This means, in general, that one-third of the members of our board are subject to reelection at each annual
meeting of shareholders.

﻿

Preemptive Rights; Redemption.  Holders of our common stock have no conversion, sinking fund or redemption rights
or preemptive rights to subscribe for any of our classes of stock.
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﻿

Anti-Takeover Provisions of Articles of Incorporation and Bylaws

﻿

Our articles of incorporation contain certain provisions that make it more difficult to acquire control of us by means of
a tender offer, open market purchase, a proxy fight or otherwise. These provisions are designed to encourage persons
seeking to acquire control of us to negotiate with our directors. We believe that, as a general rule, the interests of our
shareholders would be best served if any change in control results from negotiations with our directors.

﻿

Our articles of incorporation provide for a classified board, to which approximately one-third of our board of directors
is elected each year at our annual meeting of shareholders. Accordingly, our directors serve three-year terms rather
than one-year terms. The classification of our board of directors has the effect of making it more difficult for
shareholders to change the composition of our board of directors. At least two annual meetings of shareholders,
instead of one, will generally be required to effect a change in a majority of our board of directors. Such a delay may
help ensure that our directors, if confronted by a holder attempting to force a proxy contest, a tender or exchange
offer, or an extraordinary corporate transaction, would have sufficient time to review the proposal as well as any
available alternatives to the proposal and to act in what they believe to be the best interests of our shareholders. The
classification provisions apply to every election of directors, however, regardless of whether a change in the
composition of our board of directors would be beneficial to us and our shareholders and whether or not a majority of
our shareholders believe that such a change would be desirable.

﻿

The classification of our board of directors could also have the effect of discouraging a third party from initiating a
proxy contest, making a tender offer or otherwise attempting to obtain control of us, even though such an attempt
might be beneficial to us and our shareholders. The classification of our board of directors could thus increase the
likelihood that incumbent directors will retain their positions. In addition, because the classification of our board of
directors may discourage accumulations of large blocks of our stock by purchasers whose objective is to take control
of us and remove a majority of our board of directors, the classification of our board of directors could tend to reduce
the likelihood of fluctuations in the market price of our common stock that might result from accumulations of large
blocks of our common stock for such a purpose. Accordingly, our shareholders could be deprived of certain
opportunities to sell their shares at a higher market price than might otherwise be the case.

﻿

Additionally our articles of incorporation and bylaws contain certain other provisions that may have the effect of
deterring or discouraging an attempt to take control of Franklin Financial. Among other things, these provisions:

﻿

· Empower our board of directors, without shareholder approval, to issue shares of Franklin Financial stock without
par value in series or classes of common or preferred shares the terms of which, including voting power, are set by
our board;

· Restrict the ability of shareholders to remove directors;
· Require that holders of at least two-thirds of the outstanding shares entitled to vote approve any merger
consolidation or dissolution or any amendment of our articles of incorporation, unless such action is approved in
advance by our board of directors, in which case the affirmative vote of a majority of the outstanding shares entitled
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to vote is sufficient;
· Provide that if any person or corporation acquires beneficial ownership of 50% or more of our outstanding common
stock, then Franklin Financial will, within 30 days, offer in writing to redeem all or any shares of our common stock
held by any shareholder, except the person or corporation that acquired 50% or more of the outstanding common
stock, at a price equal to the greatest of:

﻿
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1. the highest price paid by that person for any share of our common stock during the 12 month period preceding the
date of such redemption offer;

2. the highest market price for our common stock on any trading day during the 12 month period preceding the date
of the redemption offer; or

3. the book value per share of our common stock as reported in its statement of condition for the quarterly period
immediately preceding the date of the redemption offer.

﻿

However, Franklin Financial is not required to make a redemption offer if the board of directors approves the
acquisition of 50% or more of our outstanding common stock prior to that person or corporation acquiring beneficial
ownership of 5% or more of our outstanding common stock;

﻿

· Do not permit cumulative voting in the election of directors;
· Require advance notice of nominations for the election of directors and the presentation of shareholder proposals at
meetings of shareholders; and

· When determining whether to oppose any tender offer for our outstanding stock, permit our board of directors to
consider, any or all of the following:

o whether the offer price is acceptable based on the historical and present operating results or financial condition of
the corporation;

o whether a more favorable price could be obtained for Franklin Financial’s securities in the future;
o the effects on Franklin Financial’s employees, customers, depositors and communities it serves;
o the reputation, business practices and experience of the offeror and its management and affiliates as they would
affect the employees, depositors and customers of the corporation and its subsidiaries and the future value of the
corporation stock;

o the value of the securities (if any) which the offeror is offering in exchange for the corporation’s securities, based on
an analysis of the worth of the corporation as compared to the corporation or other entity whose securities are being
offered; and

o any antitrust or other legal and regulatory issues that are raised by the offer.
﻿

Franklin Financial opted out of coverage by the “short-term profits disgorgement” and “control-share acquisition” statutes
included in the Pennsylvania Business Corporation Law, as permitted by the legislation.  As a result of Franklin
Financial’s decision to opt-out of these provisions, neither the “short-term disgorgement” nor the “control share
acquisition” statute would apply to a nonnegotiated attempt to acquire control of Franklin Financial, although such an
attempt would still be subject to the special charter and other provisions described in the preceding paragraphs.  We
can reverse this action, and thereby cause the “short-term disgorgement” and “control share acquisition” statutes to apply
to an attempt to acquire control of Franklin Financial, by action in compliance with applicable law and the provisions
of Pennsylvania Business Corporation Law.

﻿

Item 2. Exhibits.

﻿

In accordance with “Instructions as to Exhibits” with respect to Form 8-A, no exhibits are required to be filed as part of
this registration statement because no other securities of the Registrant are registered on The NASDAQ Stock Market
LLC and the securities registered hereby were previously registered by the Registrant pursuant to Section 12(g) of the
Securities Exchange Act of 1934, as amended.
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﻿

SIGNATURES

﻿

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, hereunto duly authorized.

﻿

FRANKLIN FINANCIAL SERVICES CORPORATION 

(Registrant)                                                       

﻿

By: /s/ Timothy G. Henry

Timothy G. Henry 

President and Chief Executive Officer                                                                                    

﻿

Dated: April 26, 2019

﻿

﻿

﻿

﻿

﻿

﻿
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