FILED PURSUANT TO RULE 424(B)(3)
REGISTRATION NO. 333-237642

15' FRANKLIN FINANCIAL CORPORATION

$38,722,703 SERIES 1 VARIABLE RATE SUBORDINATED DEBITURES

18t Franklin Financial Corporation (the "Company" @st' Franklin") is offering to sell its Series 1 \&dole Rate
Subordinated Debentures, referred to as the “Debesit in varying minimum purchase amounts thatwile
establish each week. The Debentures will havédllmving principal terms and features:

e General: The Debentures will represent subordinateskecured debt obligations 6f Eranklin Financial
Corporation. The Debentures will be issued unddndenture, dated October 31, 1984, as amended,
between us and U.S. Bank National Association,rast&e.

* Interest rate: On each Thursday, and for each aparinimum purchase amount, we will establish an
interest rate and a time period after which therdt rate will adjust, referred to as an inteaggistment
period, that we expect will range from one montlfotar years. The interest rate and the interest
adjustment period of each Debenture are referred that Debenture’s “established features.” Delren
having these established features will be offeratisold from each Thursday through the following
Wednesday, and those established features wilppkcable to all Debentures sold during that period

* Interest adjustment periods: An interest adjustrpenibd is selected by an investor from those etfdyy
the Company at the time of investment. Not leas theven days prior to the end of each Debenture’s
interest adjustment period, we will provide a holdesuch Debenture with written notice, either
electronically or by mail, of the upcoming intereste adjustment, and the holder may elect to radds
or her Debenture at the end of the interest adgstiperiod (or within the 14 day grace period atfter
interest adjustment date); if the holder does oatlsct as of the end of the most recent interdjssament
period, the interest rate will automatically adjtssthe then currently offered rate for Debentunethat
principal amount and with the corresponding inteagustment period, until that Debenture’s nextriast
adjustment date. All other provisions, includihg fnterest adjustment period, will remain unchaiige
the entire term of each Debenture not redeemetidhalder.

 Redemption: We may redeem any Debenture, uporastt 89 days’ written notice, either electronicalty
by mail, at any time before its stated maturitydaedemption price equal to the principal amoulus pny
accrued and unpaid interest up to the date of retlem Holders of Debentures may redeem their
Debentures at the end of any interest adjustmeiddyeor within the 14 day grace period thereafter
redemption price equal to the principal amount g accrued and unpaid interest up to the date of
redemption, which will be determined as provideddbove. In addition, a holder of Debentures may
request that we redeem that holder’s Debenturasyabther time, which redemption would be at our
option, and in which case the redemption price @wdnd equal to the principal amount plus accrueetést
at one-half the stated interest rate on that hddaebentures up to the date of redemption.

e Maturity: Each Debenture initially matures four ye&om its date of issue, subject to earlier repigon
by a holder without penalty at the end of any ies¢adjustment period or within the 14 day period
thereafter. We will provide a holder with writteotice of the upcoming maturity and a then-current
prospectus relating to the Debentures and, unlegsisolder acts to redeem such Debenture at therityat
date or within the 14 day period after the origimaiturity date, such maturity date will be automelty
extended for one additional four-year period, scidje the same established features and early netitam
rights that existed during the initial term of tbebenture.

We will publish the most recently determined anehtfapplicable interest rate for each interest afjest period
weekly in a newspaper of general circulation indaa; Georgia, the location of the Company’s priatjgace of



business, and on our website at http://www.1ffc.cdrhe information on our website is not a partaof,
incorporated by reference into, this prospectusu ¥an also obtain a list of the most recently mhaiteed interest
rates by calling or visiting our executive offiagasToccoa, Georgia. A prospectus supplement ggttirth the most
recently determined interest rates will be filedhathe SEC, as appropriate.

The Debentures will be offered directly to the pably us, without an underwriter. We cannot asyane that all or
any portion of the Debentures we are offering tbdlsold. We are offering the Debentures on a ooatis basis,
until such time as all of the Debentures beingreffiehereunder have been sold, or until the regiistratatement
relating hereto ceases to be effective. We ddawet to sell any minimum amount of Debentures tepcand use
the proceeds of this offering. Proceeds from #ie ef Debentures will be placed in our generaldvey when
received. We have not made any arrangement te playg of the proceeds from this offering in an eagitrust or
similar account. Therefore, you cannot be guasght# the return of your investment. The Deberstame not and
will not be listed on any securities exchange dmadle is no and will be no public trading markettfoe Debentures.
We have the right to reject any subscription fob®gures, in whole or in part, for any reason.

You should carefully read this prospectus and gplieable prospectus supplement, including theriftion
incorporated by reference, before you decide whdthmvest in Debentures.

Investing in the Debentures involves risks. See ‘iBk Factors” beginning on page 7 for a descriptiorof these
risks.

Neither the Securities and Exchange Commission noany state securities commission has approved or
disapproved of the Debentures or determined if thiprospectus is truthful or complete. Any represerdtion to
the contrary is a criminal offense.

15t FRANKLIN FINANCIAL CORPORATION IS NOT A BANK. THEDEBENTURES ARE NOT BANK
DEPOSITS OR SIMILAR OBLIGATIONS AND ARE NOT INSUREBY THE FEDERAL DEPOSIT
INSURANCE CORPORATION OR THE SECURITIES INVESTOR ®RECTION CORPORATION OR ANY
OTHER FEDERAL OR STATE AGENCY.

Underwriting Discounts Proceeds to Company

Price to Public and Commissions (a) (b)
Per Debentul 100% None 100%
Total $38,722,70 None $38,722,70
€) The Debentures are not being offered or sotdyant to any underwriting or similar agreement] aa

commissions or other remuneration will be paidanmection with their sale. The Debentures wilsbéd
at face value.

(b) Before deduction of the Company’s expensegnastd at $69,500.

THE DATE OF THIS PROSPECTUS IS APRIL 30, 2021.



You should rely only on the information containedracorporated by reference in this prospectusamd
applicable prospectus supplement. We have nobea#d anyone to provide you with any differenimhation.
You should not assume that the information conthimeincorporated by reference in this prospectueny
prospectus supplement is accurate as of any dage thian as of the date of this prospectus, thécanbe
prospectus supplement or the date the documerdmimi@ted by reference were filed with the SEC. akée
offering to sell, and seeking offers to buy, thewsdies registered by this prospectus only ingdittions where
these offers and sales are permitted.
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PROSPECTUS SUMMARY

The following summary highlights some of the information in, or incorporated by reference into, this prospectus and
may not contain all of the information that may be important to you. Before deciding whether to invest in the
Debentures, you should carefully read this entire prospectus and any applicable prospectus supplement, and the
information that is incorporated by reference herein and therein.

15' FRANKLIN FINANCIAL CORPORATION

18t Franklin Financial Corporation has been engagedtdrconsumer finance business since 1941, patlgtih
making consumer loans to individuals in relativetyall amounts for short periods of time. Other Iagdactivities
include the purchase of sales finance contracts ffealers and the making of first and second mgedeans on
real estate to homeowners. As of December 31,,208(usiness was operated through a network @b82nch
offices located in Alabama, Georgia, Louisiana, $#isippi, South Carolina and Tennessee.

We fund our loans through a combination of theasse of short and longer-term debt securitiesydtioly our
Debentures and our Senior Demand Notes, as welitadorrowings from time to time under our revalgicredit
facility. Our credit facility provides for securdrrowings of up to $230.0 million, or a lessercamt as
determined based on our then-applicable borrowasg lfas defined in our credit agreement). As aieDwer 31,
2020, we had $111.1 million in availability under@redit facility. Borrowings against the crefditility at
December 31, 2020 were $118.9 million. This créatility matures on February 28, 2022, unlessreke.

We also offer optional credit insurance coverageunocustomers when making a loan. This coveraagintiude
credit life insurance, credit accident and heaiurance, and/or credit property insurance. Customay request
credit life insurance coverage to help assure angtanding loan balance is repaid if the custonies before the
loan is repaid, or they may request credit accidedthealth coverage to help continue loan paymktits
customer becomes sick or disabled for an extenddadgof time. Customers may also choose credpnty
coverage to protect the value of loan collateralegf damage, theft or destruction. We write thes&us
insurance products as an agent for a non-affiliaiedrance company. Under various agreementsybally-
owned insurance subsidiaries reinsure the insuremverage purchased by our customers and writtdrebalf of
this non-affiliated insurance company.

15' FRANKLIN FINANCIAL CORPORATION IS NOT A BANK. THEDEBENTURES ARE NOT BANK
DEPOSITS OR SIMILAR OBLIGATIONS AND ARE NOT INSUREBY THE FEDERAL DEPOSIT
INSURANCE CORPORATION OR THE SECURITIES INVESTOR GBRECTION CORPORATION OR ANY
OTHER FEDERAL OR STATE AGENCY.

Our principal executive office is located at 13%EBugalo Street, Toccoa, Georgia 30577, and con@mumber
at that address is (706) 886-7571 or (800) 282-0709



SUMMARY DESCRIPTION OF THE DEBENTURES

Securities Offered We are offering to sell up t@ $90,000 in aggregate principal amount of
Debentures.

Denominations Minimum denominations available farghase will be established weekly
by us.

Maturity Each Debenture will have an initial matyrilate of four years from its date

of issue, subject to earlier redemption by a holdénout penalty at the end
of any interest adjustment period or within thed®¥ grace period thereafter,
or by us as provided for herein. AdditionallyaiDebenture is not redeemed
as provided for herein, the term of the Debentuliebs automatically
extended for one additional four-year term, subje¢he same redemption
rights that existed during the initial term of thebenture.

Extension of Maturity The maturity of each Debegtuiill be automatically extended on its
original term for one additional four-year term)ass 2 Franklin or the
holder acts to redeem the Debenture in accordaithetve redemption
provisions at the original maturity date or withire 14 day grace period
thereafter. During any extended maturity, a hotifex Debenture will have
the same redemption rights such holder had duhagtiginal term of the
Debenture. We will send written notice, eithercelenically or by mail, and
a then-current prospectus relating to the Debestiorbolders not less than
30 days in advance of, and a second written notitéess than 7 days prior
to, a Debenture’s upcoming maturity date.

Interest Rate The interest rate will initially b&ablished at the time of purchase of a
Debenture and compounded daily for each establighezlint. Interest rates
may change at an interest adjustment date as deddvelow.

Compound Interest Debentures will be offered at interest rates, sshkly, with interest
compounded daily. Examples of annualized effegtietds for daily
compounded rates are set forth below:

Example
Example Effective
Nominal Rate Annual Rate

1.25% 1.2€%
1.5C 1.51
1.7¢ 1.77
2.0C 2.02
2.5C 2.52
3.2¢ 3.3C
3.5C 3.5¢

These are only examples of interest rates. Th&hbiate of interest earned
on a Debenture may differ, and may be higher oelpwepending on the
rates offered and in effect at the date of purclofisiee Debenture or at the
date of an applicable interest rate adjustmenterést rates offered on
Debentures are determined by us, in our discrefiom time to time.



Interest Rate Adjustment

Interest Adjustment Period

Notification of Interest Rate
Adjustment

Payment of Interest

Notification of Upcoming
Maturity

Redemption by Holder

Redemption by 1st Franklin

Indenture Trustee

The interest rate wiluatlpt the end of the interest adjustment period
applicable to the specific Debenture to the themeru interest rate offered
by us on Debentures with that same interest adprstiperiod. Not less than
7 days prior to the end of each Debenture’s interégistment period, we
will provide a holder of such Debenture with wnitteotice, either
electronically or by mail, of the upcoming intereste adjustment, and the
holder can elect to redeem his or her Debentusadt interest adjustment
date or within the 14 day period thereafter orratthe interest adjustment
date, continue to hold the Debenture and receéhiin currently offered
interest rate.

The period of time, &ddy the holder when the Debenture is purchased,
after which the interest rate on a specific Debenisi adjusted.

Written notice, either electronically or by maililvMbe sent to a holder of a
Debenture not less than 7 days prior to the erghof applicable interest
adjustment period, which notice will set forth thete of the upcoming
interest rate adjustment, information regardingeregtion, the approximate
value of the Debenture (including all outstandimipgipal and any accrued
but unpaid interest) and, if such Debenture isredeemed, the interest rate
which will be applicable for that Debenture aftee interest adjustment date
and until the next interest rate adjustment.

Interest is earned daily and is payable at any pmenptly upon the holder’'s
request. A request for the payment of interest beaynade in person or by
telephone, fax, Internet or mail.

Written notice, either electronically or by maililMbe sent to a holder of a
Debenture not less than 30 days prior to the ntgtdéte of a particular
Debenture, which notice will set forth the upcomimagturity date and
information regarding renewal (if applicable) aedemption procedures. A
subsequent written notice will be sent not less t&ven days prior to the
maturity date and will set forth the upcoming mayudate, information
regarding renewal (if applicable) and redemptioocpdures, the
approximate maturity value of the Debenture (intigdall outstanding
principal and any accrued but unpaid interest)thednterest rate which
would be applicable on a renewal of that Debentifisjailable, during the
initial interest adjustment period following theagming maturity date and
until the next interest adjustment date.

Each Debenture may be reded&yacholder at the end of each interest
adjustment period applicable to the specific Detvenbr within the 14 day
period thereafter, or at maturity without penatggemption at any other
time is at our discretion and is subject to anrggepenalty. We will send
written notice, either electronically or by mad, a holder not less than 7
days in advance of an upcoming termination of &er@st adjustment period
and not less than 30 days in advance of, and agailess than 7 days in
advance of, an upcoming maturity date.

1st Franklin may redeebDebenture prior to its maturity upon 30 days’
written notice to the holder for an amount equaht principal amount of
the Debenture plus accrued and unpaid interest thetdate of redemption.

The Debentures will be issuectuad Indenture between the Company and
U.S. Bank National Association, as Trustee.



SUMMARY SELECTED FINANCIAL INFORMATION

The tables below set forth certain summary selectedolidated financial information oft Eranklin. This
information is only a summary and you should rédadgether with ¥ Franklin’s historical consolidated financial
statements and the related notes contained innowadreport on Form 10-K for the year ended Decari,
2020, which is incorporated by reference in thizspectus. Our historical results of operationsfarahcial
condition are not necessarily indicative of oumltssof operations or financial condition to be egfed in the
future.

Year Ended December

202C 2019 2018 2017 2016
(In thousands)
Selected Income Statement Data:

Revenue:
Interest and Finance Charn $213,08 $200,57¢ $172,80: $151,43: $152,72:
Investment Incorr 6,88 7,35: 7,13¢ 6,65( 5,50¢
Insuranc 49,78 49,35t 44,38 42,26" 47,62
Othel 5,42( 6,04 5,732 5,39¢ 5,26¢
Net Interest Incon 198,76t 188,41¢ 166,05t 145,17¢ 144,79
Interest Expen: 21,20 19,51 13,88: 12,90¢ 13,43
Provision forCredil Losse 56,68¢ 59,69¢ 39,207 32,35¢ 67,56
Income Before Income Tax 19,271 17,12¢ 20,55 17,50« 6,33(
Net Incomi 15,89( 13,34¢ 17,34: 14,90¢ 1,04«

As of December 3

02C 2019 2018 2017 2016
(In thousands)

Selected Balance Sheet Data:

Net Loan: $ 660,73t $615,16( $542,10¢ $445,65¢ $383,18:
Total Asset 1,013,65! 939,18( 796,36¢ 718,23! 673,98!
Senior Dek 637,79t 591,009: 500,32: 426,73: 409,79:
Subordinated De 30,07¢ 29,00¢ 30,27( 33,48t 34,84¢
Total Liabilities 735,21 677,68: 555,50¢ 486,13 462,24t
Stockholders’ Equit 278,43¢ 261,49¢ 240,86( 232,09¢ 211,73t



RISK FACTORS

Investing in the Debenturesinvolvesrisks. You should carefully consider the risks described below, aswell as the
risk factors related to the Company included and discussed in our annual report on Form 10-K for the year ended
December 31, 2020, which isincorporated herein by reference, before deciding whether to invest in the Debentures.
If any of the situations described in any of these risks actually occur, or if any risks or uncertainties not presently
known to us arises or occurs, our business, financial condition or results of operations could be materially
adversely affected. In any of these events, you may lose part or all of your investment.

RISK FACTORS RELATING TO THE DEBENTURES
The Debentures may not be a suitable investment fgou.

The Debentures may not be a suitable investmenytdior and we advise you to consult your investmtantand
other professional advisors prior to deciding whketlo invest in Debentures. The characteristicgb@Debentures,
including the maturity and interest rate, may ragis$y your investment objectives. The Debentadses may not
be a suitable investment for you based on youitgld withstand a loss of interest or principalather aspects of
your financial situation, including your income tmeorth, financial needs, investment risk profileturn objectives,
investment experience and other factors. Befocild® whether to invest in Debentures, you shaaldsider your
investment allocation with respect to the amountafr contemplated investment in the Debentureslation to
your other investment holdings and the diversityhofse holdings.

Because the Debentures will have no sinking fundesurity, insurance or guarantee, you may lose allrgart of
your investment in the Debentures if we do not havéhe necessary liquidity to pay amounts due underhe
Debentures.

There is no sinking fund, security, insurance aargatee of our obligation to make payments on thledbtures.
Our obligations under the Debentures are not sddwyeny of our assets. We will not contributedsiio a
separate account, commonly known as a sinking fimnchake any interest or principal payments orCibbentures.
The Debentures are not certificates of depositroila obligations of, and are not guaranteed suied by, any
depository institution, the Federal Deposit Insee@orporation, the Securities Investor Protec@onporation, or
any other federal or state agency. Thereforeyif ipvest in the Debentures, you will have to @iy on our cash
flow from operations and other sources of fundsémayment of principal at maturity or redemptior dor
payment of interest when due. If our cash flowrfroperations and other sources of funds are néitiuit to pay
the amounts due under the Debentures, then youasall or part of your investment.

Because the Debentures will be general, unsecuretlligations and will be subordinate to substantiallyall of
our other debt, the holders of such other debt wilhave priority over the Debenture holders to recoveinvested
amounts in the event we are unable to meet all ofioobligations.

The Debentures will be general, unsecured obligataf F' Franklin and will be subordinated in right of pagmn to
substantially all of our other existing and futakbt, whether or not secured, except for our diieeres 1 Variable
Rate Subordinated Debentures, which will rank passu, or equally, with the Debentures. As of Dexer 31,
2020, we had $637.8 million in senior debt outstagdand we expect to issue more senior debt ifiutuge. There
were $30.1 million in Series 1 Variable Rate Subratéd Debentures outstanding at December 31, 2020.

Because the Debentures will be subordinated oldigstin the event of our insolvency, bankruptcyiquidation,
or other similar proceeding, then the holders ofaedebt, whether or not secured, and all othéigations senior
to the Debentures will be entitled to receive paynie full of all principal and interest due to thebefore the
holders of the Debentures will be entitled to reeeiny payments.

We may not have sufficient assets after all sudiosgayments have been made to make any payneptat
under the Debentures, including payments of intaveen due or principal upon maturity.



If we incur substantially more indebtedness that isenior to the Debentures, our ability to repay theamounts
due under the Debentures may be impaired.

As of December 31, 2020, we had $637.8 milliomiebtedness outstanding that was senior in priwity respect
to the right of repayment to the Debentures. Sutligeany limitations that may be contained in arsdit
agreements or indentures we may be party to nawthie future, we may also incur substantial addii
indebtedness, some or all of which may be secweamibassets. This indebtedness may be senioryimgat
preference to the Debentures and may be secursdng or all of our assets. If we incur additiomalébtedness, it
may become more difficult to meet our repaymenigallons, and the risks to holders of Debenturedccimcrease.

Our management has broad discretion over the use gfoceeds from this offering.

We will place the proceeds from this offering ofi@atures, when received, in our general treas\Wg.expect to
use the proceeds from this offering for generapomate purposes, which may include the repaymeseiior and
other debt, with varying interest rates, incurneahf time to time, as any of it becomes due. Bezaasspecific
allocation of the proceeds can be or has been noadenanagement will have broad discretion in deieing how
the proceeds of this offering will be used.

Because there are only limited restrictions on ouactivities under the Indenture governing the Debentres, you
will have only limited protections under the Indenure.

In comparison to the restrictive covenants thatrmmosed on us by our existing credit agreementthatwe
expect would be imposed on us by any replacemeditdacility we may enter into in the future, thmelenture that
governs the Debentures contains only relativelyimméh restrictions on our activities. In additiadhe Indenture
contains only limited events of default other tloam failure to timely pay principal and interesttie Debentures.
Because there are only very limited restrictiond mited events of default under the Indenture wilenot be
restricted thereunder from, among other activiiiesjing additional debt that is senior to the Debees. Further,
if we default on any payment on the Debenturegiveravise under the Indenture, you will likely haweerely on the
Trustee to exercise remedies on your behalf urgeterms of the Indenture. You may not be abkettk remedies
against us directly.

Because we may redeem the Debentures at any timaqrto maturity, you may be subject to reinvestmentisk.

We have the right to redeem any Debenture at amy firior to its stated maturity upon at least 3gstaritten
notice to you. The Debentures would be redeem&@G@#b of the principal amount plus accrued but ichpaerest
up to the redemption date. Any such redemption hzase the effect of reducing the income or returinvestment
that you would otherwise expect to receive on aestment in the Debentures. If this occurs, yoy n@ be able
to reinvest the proceeds at an interest rate caabjgato the rate paid on the Debentures.

No public market exists in which to transfer Debentres.

An investor may redeem any or all of his or her &ghres as described in this prospectus. Howewgpublic
trading or secondary market for the Debentureseatlyr exists, or ever will exist, and, consequerithgre is no
public market to provide liquidity for any saletoansfer of, or to provide any valuation to helpastors evaluate
the appropriateness of interest rates offeredyit lof the risks to be assumed in connection witinaestment in
the Debentures.



USE OF PROCEEDS

We do not have to sell any minimum amount of Debyest to accept and use the proceeds from thisirgfeNet
proceeds from sales of the Debentures, after palyaiepplicable expenses, will be placed in ouregehtreasury.
No segregation of proceeds will be made, and weexp use the net proceeds for general corporapopes,
which may include repayment of indebtedness undgiceedit facility to which we are, or become, atpgor the
repayment or redemption from time to time of outdiag senior or subordinated debt securities asetlsecurities
mature or as such debtholders otherwise requestmgtibn. Our subordinated debt securities inclBdees 1
Variable Rate Subordinated Debentures of the samessas the Debentures offered by this prospeCuissenior
debt includes amounts that may be outstanding fimm to time under our revolving credit facility ifich may
include any replacement facility). Our senior dedturities include our Senior Demand Notes and ceriad
paper, which are offered and sold from time to timearying principal amounts and with various et rates.
We cannot presently estimate the amount of proceedsill be used to make mandatory redemptiompays, as
this will vary depending upon, among other thirthe, amount of any securities outstanding, the ritgtdates and
applicable interest rates, which vary from timeitee, and related investor decisions outside ofcauntrol. Any
proceeds not used for redemptions or repaymerdsssibed above may be used to make consumer édaans
in the ordinary course of our business, to rep#srast or principal on bank borrowings outstandibgny time, to
repay other debts outstanding as those amounts domend for other general operating purposes.

PLAN OF DISTRIBUTION

We are offering the Debentures on a continuousshasiil such time as all of the Debentures beiifgred
hereunder have been sold, or until the registrattatement relating hereto ceases to be effeclite. Debentures
will be offered directly to the public by us, withibany underwriter. No selling commissions or ofteenuneration
will be paid directly or indirectly to any of ouffiers, directors or employees in connection wité sale of the
Debentures. All proceeds from sales of the Debientwill be placed in our general treasury as salesnade, with
no minimum sales requirement, as described in tlee ‘of Proceeds” section of this prospectus. We Inat made
any arrangement to place any of the proceeds fhisroffering in an escrow, trust or similar accouAtl offering
expenses, including registration fees, printingeatising, postage and professional fees, will &iel oy us.

There is no assurance that any or all of the Delestoffered by this prospectus will be sold. Tdffering,
however, is not made contingent upon any minimurowarhof Debentures being sold.

The Debentures will only be offered, sold and redee at our executive offices located at 135 EagglluStreet,
Post Office Box 880, Toccoa, Georgia 30577. Thepteone number is (706) 886-7571 or (800) 282-0709.

FORWARD-LOOKING INFORMATION

This prospectus, and the information incorporatedeference in it, contains “forward-looking statsms” within
the meaning of Section 27A of the Securities Aa &ection 21E of the Securities Exchange Act. Saokard-
looking statements may involve known and unknowhks, uncertainties and other factors which may eaus
actual results, performance or achievements todtenmlly different from any future results, perfaance or
achievements expressed or implied by those forharkiing statements. Such factors include, butnatdimited
to, the known risks we face that are describetién‘Risk Factors” section of this prospectus andunannual
report on Form 10-K for the year ended DecembeRB20, which is incorporated by reference in thigspectus,
and as otherwise may be described in our periagtiorts that we file with the SEC from time to timléany of the
events described in the “Risk Factors” sectiomahided elsewhere or incorporated by referencethiso
prospectus occur, they could impact our abilitpay the interest and principal on the Debenturesyedl as have a
material adverse effect on our business, finargadition and results of operations. We undertakebligation to
update any forward-looking statements.



DESCRIPTION OF THE DEBENTURES
General

The Series 1 Variable Rate Subordinated Debentueesre offering will represent subordinated, unsedulebt
obligations of # Franklin Financial Corporation. The Debenturel be issued under an Indenture, dated October
31, 1984, between us and The First National BarRaifiesville, Trustee, as amended (the “IndenturEffective
March 26, 2010, the Company appointed U.S. BankoNat Association (“U.S. Bank”) as replacement Teas
The terms and conditions of the Debentures incthdse set out in the Indenture and those madeptre
Indenture by reference to the Trust Indenture AdtS389. The following is a summary of the matepedvisions of
the Indenture. For a complete understanding obilgentures, you should review the definitive teemd
conditions contained in the form of the Debentwaed the Indenture, each of which include defingiofh certain
terms used below. A copy of each of the form efErebentures and the Indenture has been filedthatISEC as
exhibits to the registration statement of whicls ghiospectus is a part and are available from oe aharge upon
request.

The Debentures will be registered and issued withoupons in series form. There is no limit on phiecipal
amount of Debentures of any series, or of all sasguable under the Indenture. The dollar amotibebentures
outstanding under the Indenture, all of which agg€3 1 Debentures, as of December 31, 2020 wag $3bion.
18t Franklin and the Trustee may amend the Indenaulienit the principal amount of a particular ser@go allow
additional series with no limitations as to the imaxm amount of any increase or to the number akiases which
may be made. We may change the interest ratethandaturities of the Debentures offered by th@spectus and
of any subsequent series which may be offered igedvthat no such change will affect any Debentdir@ny series
issued prior to the date of that change.

The Debentures will be direct obligations &fAranklin, but will not be secured by any collatenalien. In
addition, the Debentures are not bank certificafeteposit and are not insured by the Federal Oepwstirance
Corporation, the Securities Investor Protectiongdoation or any other federal or state agency orpgamy.
Investors must rely solely orit Eranklin’s ability to repay the obligations undiee Debentures. Principal and
interest are payable at our executive offices incba, Georgia, which is sometimes referred to asrthestment
Center. The Debentures will be executed H¥anklin and authenticated and delivered to thelmser by the
Trustee upon the written order ¢t Eranklin.

Established Features of the Debentures

The Debentures offered by this prospectus willdseéd and dated as of the date purchased. Thesihtate paid
on a Debenture is compounded daily and is paydldeyatime at the holder’s request. An interesthpent request
may be made to*IFranklin in person at the Investment Center otelgphone, fax, Internet or mail. An interest
payment request may be made by a holder one or tinees from time to time, or a holder may requkat such
payments occur on a specified periodic basis tingiledemption or maturity of the particular Deloeat

Each Debenture matures four years from the daits &fsue, although the maturity thereof may bewraséd for one
additional four-year term as described under “Esitmm Upon Maturity,” in each case subject to earglemption
as provided for herein and in the Debenture.

On a weekly basis S1Franklin will establish various minimum purchaseants with corresponding interest rates
and interest adjustment periods that will be atééldor Debentures that are sold beginning on dtfiewing
Thursday and continuing through the Wednesday dfierefor each minimum purchase amount, all bagehu
management’s evaluation of general market conditfoninvestments with similar characteristics sash
investment amount, redemption rights, risk proditel term to maturity. The interest rate offeredl@Debentures
will depend on the interest adjustment period $etbby the holder from those offered f/FAranklin. At the time
of an initial investment, a holder will select arnerest adjustment period from those then beingredf by ¥
Franklin. The selected interest adjustment penitidemain unchanged for the term of the Debentinmeluding

any extension of the original maturity date. Dgrthis period, the interest rate on a Debenturknsil change. At
the end of each interest adjustment period, uthes®ebenture is redeemed, the interest rate utitimatically
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adjust to the interest rate then currently offdmdDebentures with the same interest adjustmenbge 3 Franklin
expects that it will offer the Debentures with m#&t rate adjustment periods ranging from one mtmthur years.

Not less than 7 days prior to the end of eachésteadjustment period, we will send written notiigher
electronically or by mail, to the holder of a Deha®r of the interest rate which will be applicatdeghe Debenture
during the upcoming interest adjustment period cwhill be the same interest rate that will be aggtile to all
new Debentures being offered during that perioth Wit same interest adjustment period. If thedroddects to
retain the Debenture at the new rate, no actioagsired of the holder as the new rate will bec@ifiective as of
the first day of the interest adjustment periodthé holder elects not to accept the new ratehtider can redeem
the Debenture without penalty at the interest ddjesat date or within the 14 day period after theriast
adjustment date, referred to as the “grace perigither in person at, or by mail to, the Investni@anter or by fax
or electronically. See “Redemption at Request oilelr Prior to Maturity.” Interest during any geaperiod until
redemption will be paid at the then applicablereserate.

Debentures with the then-current established featwill be available for purchase beginning onTharsday after
the date of the determination of such featureautfinadhe following Wednesday. The most recentlydrined
established features will be applicable to all Debees sold by us during that period. We publish information
weekly in a newspaper of general circulation indas; Georgia and on our website maintained at
http://www.1ffc.com or it can be obtained diredigm us by calling or visiting our executive offcé Toccoa,
Georgia. The information on our website is note pf, or incorporated by reference into, thisgpectus. The
most recently determined established featuresalgth be set forth in supplements to this prospebiatswill be
filed with the SEC, as appropriate.

Payment of Interest on the Debentures

Interest on the Debentures will be earned dailyaitibe payable promptly on the request therefptte holder,
subject to any limitations described in “Subordio@at below. A request for the payment of intenesty be made in
person at, or by mail to, the Investment Centertelisphone at (706) 886-7571 or (800) 282-070%akyat (706)
886-7369 or on the Internet by visiting our websitdttp://www.1ffc.com and clicking on the “Contdwafo”

button and completing the form. The informationoom website is not a part of, or incorporated éfgirence into,
this prospectus. Any request for the payment frest may be made by a holder one or more tinogs fime to
time, or may be set to occur at specified intepvalsh as monthly, quarterly, semi-annually or atigifor so long
as the Debenture is outstanding.

Subordination

The payment of principal and interest on the Delr@stwill be subordinate in right of payment todadlbur senior
debt. The term “senior debt” means all of ourelbiddness outstanding at any time except debbyhigs terms is
not senior in right of payment to the Debentured iadebtedness represented by our outstanding Dalesneach
of which are pari passu. No sinking fund is regdito be established to provide for payments ogtgentures.

In the event that the Debentures are declared mi@ayable before their expressed maturity becaliaalefault
under the Indenture, a holder of a Debenture weilehtitled to payment only after all principal antkrest on all
senior debt has been paid in full. Likewise, ia #vent of our insolvency, bankruptcy or liquidatior other
similar proceeding relating t6Franklin or to its creditors, as such, or to owoperty, or in the event of any
dissolution or other winding up, whether or notalwng insolvency or bankruptcy, then the holddrammy senior
debt and all other obligations senior to the Delwer® will be entitled to receive payment in fulladf principal and
interest due to them before the holders of the Deives are entitled to receive any payments.

The amount of our senior debt outstanding as oebder 31, 2020 was $637.8 million.
Redemption by F' Franklin Prior to Maturity

We may redeem any Debenture at any time prior tiwiritya for a redemption price equal to the prin¢iganount
plus any accrued and unpaid interest up to theafaedemption. We will provide written noticettesr
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electronically or by mail, to the holder of a Deher whose Debenture is to be redeemed not leas3thaor more
than 60 days prior to the date fixed for redemptitmthe event the entire series of Debenturesisalled for
redemption, the redemption call will be made byThestee pro rata or by lot.

Redemption at Request of Holder Prior to Maturity

At the request of the holder, we will redeem anp&reure at the end of that Debenture’s interestsaiajent period,
or within the 14 day grace period after the inteag§ustment date, for a redemption price equéhégorincipal
amount plus any accrued and unpaid interest upetalate of redemption. Interest during any gragegd until
redemption will be paid at the then applicablenest rate.

If a request for redemption is made for a time pthan at the end of an interest adjustment pesioslithin the
applicable grace period, or at maturity, we mayuutoption, redeem that Debenture for a price Eguthe
principal amount plus one-half of any accrued igésince the most recent interest adjustment dateplicable,
or the purchase date on that Debenture up to tieeddaedemption.

If the holder of a Debenture dies before its magurive may, at our option, redeem any Debenturd bglthat
holder for a redemption price equal to the princgraount plus any accrued and unpaid interest upeaate of
redemption.

All requests for redemption must be made eithgrerson at, or by mail, fax or electronically, ta executive
offices in Toccoa, Georgia. In the event a hohligs lost, destroyed or had their Debenture staldnsach holder
desires to redeem the same, redemption can be plisbed by completing the requisite form availaiten the
Company and returning it to us in person or by pmaiby faxing or electronically to us at the numpeovided in
“Payment of Interest on the Debentures” sectiorvabo

Extension Upon Maturity

Subject to redemption at the request of a holder po the maturity date as described above, amdight to
redeem a Debenture, the maturity of a Debentuddbeibutomatically extended beyond its initial fgear term for
one additional four-year period. In the eventwdtsan extension, all provisions of the Debentuiteramain
unchanged with the exception of the interest natéch will change in accordance with the interefjuatment
provision of that particular Debenture. Writtertine, either electronically or by mail, and a thmm¥ent prospectus
relating to the Debentures will be sent to a hotifex Debenture not less than 30 days prior tothturity date of a
particular Debenture, which notice will set forimong other things, the upcoming maturity dateiafamation
regarding renewal (if applicable) and redemptiamcpdures. A subsequent written notice will be settess than
7 days prior to the maturity date and will setligdmong other things, the upcoming maturity dafermation
regarding renewal (if applicable) and redemptiamcpdures, the approximate maturity value of thedbélre
(including all outstanding principal and any accr et unpaid interest) and the interest rate whithbe
applicable on a renewal of that Debenture for tiitgal interest adjustment period following the opting maturity
date (if applicable).

In no event may the maturity of a Debenture bereded for more than one additional term.
Restrictions on Additional Debt

There are no restrictions in the Indenture againsissuance of additional securities or our inence of additional
debt, including senior debt and secured obligations

Successors

The Indenture generally permits a consolidatiomerger between us and another entity. It also gethe transfer
or lease by us of all or substantially all of ossets. These transactions are permitted if;
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» the resulting or acquiring entity, if other than issa corporation and assumes all of our respditisi® and
liabilities under the Debentures and the Indentans

» immediately after the transaction, and giving dfteche transaction, no event of default under the
Indenture exists.

Modification of the Indenture
The Indenture contains provisions permittirigFtanklin and the Trustee, with the consent ofttblelers of not less
than two-thirds of the outstanding principal amooithe Debentures, to execute supplemental indesiadding
any provisions to or changing in any manner or iglating any of the provisions of the Indenture bany
supplemental indenture or modifying in any manherrights of the holders of such Debentures; pexid
however, that no such supplemental indenture caamgiof the following without the consent of eadider so
affected:

» change the fixed maturity of any Debenture;

* reduce the principal amount of any Debenture;

» reduce the rate, or change the time of paymenttefést, on any Debenture;

* reduce the amount of Debentures whose holders eousent to an amendment; or

* make any changes regarding the Indenture thatrida waiver of default, the rights of holdersedoeive
payments, and the requirements of consent of tlief®of Debentures.

We, along with the Trustee, may amend the Indemtitfeout the consent of the holders of the Debessttio cure
any ambiguity, defect or inconsistency, or to makg change that does not adversely affect thesighany
holder.

We, with the consent of the Trustee, may also antleadndenture to allow for the issuance of addaicamounts
of a particular series or additional series of Debees without the consent of the holders of Delnest There are
no limitations as to the maximum amount of anyéase or to the number of increases which may be mat
may change the interest rates and the maturitidseoDebentures offered by this prospectus andyptabsequent
series which may be offered without entering insupplemental indenture, provided that no such ghavill affect
any Debenture of any series issued prior to the diathat change.
Events of Default and Notice Thereof
An event of default is generally defined by thedntlire to mean any of the following:

» the Company’s failure to pay principal on any Detlhemwhen it becomes due;

» the Company’s failure to pay interest on any Delientvhen it becomes due, and such failure continues
for 30 days;

» the Company'’s failure to comply with any of its emants or obligations contained in the Indenturéner
Debentures and, after notice thereof from the Brust the holders of a least 25% in principal anofin
the Debentures of the affected series, such fadontinues for 60 days; or

» the occurrence of certain events of bankruptcylirscy or reorganization.

The Indenture provides that the Trustee will, witBD days after the occurrence of any defaultithedntinuing
and known to the Trustee, give the registered msldeDebentures notice thereof, but, except ie cds default in
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the payment of principal or interest, the Trustes/withhold such notice if and for so long as thiestee in good
faith determines that withholding such notice isha interest of those holders.

Rights on Default

The Trustee, by notice té'Eranklin, or the holders of at least 25% in priratiamount of Debentures of the
affected series, may declare the principal of armiueed but unpaid interest on all Debentures ofi sgcies due
upon the happening of any of the events of defpétified in the Indenture, but the holders of gomitg of the
outstanding principal amount of Debentures of safies may waive any default and rescind such deima if the
default is cured, except a default in the payméth® principal of or interest on any Debenturaatefault on any
senior debt. The holders of a majority of the tautding principal amount of the Debentures of afigcted series
may direct the time, method and place of conduaimg proceeding for any remedy available to, or@zmg any
power or trust conferred upon, the Trustee, builtlustee may decline to follow any direction thamtticts with
law or any provision of the Indenture, or is undpigjudicial to the rights of the other holderdebentures or
would involve the Trustee in personal liability.olders may not institute any proceeding to enféheeindenture
unless the Trustee refuses to act for 60 days rtgrest from the holders of at least 25% in ppacamount of the
Debentures of the affected series and during thala§y period the holders of a majority in principedount do not
give the Trustee a direction inconsistent withriaguest, and tender to the Trustee a satisfaatdgninity.
Nevertheless, any holder may enforce the paymethteoprincipal of and interest on the holder’'s Dehee when
due.

Concerning the Trustee

In addition to serving as Trustee under the Indentu.S. Bank National Association serves as taustaler the
indenture governing our Senior Demand Notes, aswkisto us, and services, certain credit cardsystomary
commercial terms and for which it receives custonfiees. The Trustee maintains its principal coaptrust
office at 1349 West Peachtree Street, N.W., SWliE0]1Atlanta, Georgia 30309.

Evidence to be Furnished to the Trustee

The Indenture provides that, upon any applicatiorequest by us to the Trustee to act, (i) we pritlvide the
Trustee an officers’ certificate and an opiniorcofinsel stating that any necessary conditions gestehave been
met, and (ii) satisfactory indemnification as regqdihas been provided. Within 120 days after titeaf each fiscal
year, 1st Franklin is required to deliver to thesiee an officers’ certificate stating whether of, to the knowledge
of the signers, 1st Franklin is in default in theefprmance of any covenant, agreement or conditidhe Indenture
and, if so, specifying each such default and, wagpect to each, the action taken or proposed takesm by 1st
Franklin to remedy such default.

LEGAL MATTERS

The validity of the issuance of the Debentures dpeiffiered by this prospectus has been passed wpars by Jones
Day, Atlanta, Georgia.

EXPERTS

The consolidated financial statements and thealfihancial statement schedule incorporated s Rnospectus by
reference to the Annual Report on Form 10-K $ftanklin Financial Corporation for the year en@etember 31,
2020 have been audited by Deloitte & Touche LLPingependent registered public accounting firmstased in
their reports, which are incorporated by referdmeein. Such consolidated financial statementsfiaadcial
statement schedule have been so incorporatedameelupon the reports of such firm given uponrthethority as
experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, atieer information, with the SEC. The SEC maintaindnternet
website ahttp://www.sec.gowthat contains reports, proxy and information stests, and other information
regarding issuers that file electronically with BEC, including us.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation we file with it, which means that warcdisclose
important information to you by referring you tam#e documents. The information incorporated bgregfce into
this prospectus is an important part of this progpe Specifically, we are incorporating by refere the following:

(a) the Company’s Annual Report on Form 10-K far ylear ended December 31, 2020, filed on
March 30, 2021; and

(b) the Company’s Current Report on Form 8-K fitedMarch 1, 2021.

Any statement contained in this prospectus orde@ment incorporated by reference in this progseistdeemed
to be modified or superseded for purposes of tiasgectus to the extent that any of the followinagifies or
supersedes such statement:

* inthe case of a statement in a previously fileduthoent incorporated by reference in this prospeetus
statement contained in this prospectus; or

e astatement contained in any prospectus supplemlating to the offering of Debentures.

Any modified or superseded statement will not bended to constitute a part of this prospectus orpmagpectus
supplement, except as modified or superseded. pgExaseprovided by the above-mentioned exceptidhs, a
information appearing in this prospectus and eaobpectus supplement hereto is qualified in itgetytby the
information appearing in the documents incorporétedeference.

Copies of documents incorporated by referencebeilprovided without charge upon request to our Qe
Secretary at 135 East Tugalo Street, Post Office@8%), Toccoa, Georgia 30577, telephone number) (G86-
7571 or (800) 282-0709. You can also access attyesE filings free of charge at our website hitputv.1ffc.com.
Information contained on our website does not éanstpart of this prospectus, and you should oglly on the
information contained, or specifically incorporatedreference, in this prospectus and any appkcphdspectus
supplement in deciding whether to invest in Debeggu

REPORTS TO SECURITY HOLDERS

We provide each security holder with our most réeemual report containing financial informatiorattnas been
examined and reported upon, with an opinion expgigdsy an independent registered public accouffitimg We
also provide each security holder with a copy of mmore recent quarterly report, once filed with 8tC,
containing certain unaudited financial and othéosrimation of the Company. Each of these repontsife current
year are also available on our website at http:wdffc.com. Information contained on our websiteesl not
constitute part of, and is not incorporated by merfee into, this prospectus, and you should rely on the
information contained, or specifically incorporatadreference, in this prospectus and any appkcphdspectus
supplement in deciding whether to invest in Debeggu
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