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Director 10% Owner  Officer Other
JOHNSON JENNIFER M
C/O FRANKLIN RESOURCES, INC. . . .
ONE FRANKLIN PARKWAY EVP & Chief Operating Officer

SAN MATEO, CA 94403-1906

Signatures

/s/ Jennifer M.

Johnson 11/06/2013

**Signature of Date
Reporting Person

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Of the amount of securities beneficially owned, 59,051 shares represented unvested restricted stock awards (excluding the unvested
restricted stock units scheduled to vest on November 29, 2013 as reported in Footnote 2).

@

On November 2, 2010, November 3, 2011 and November 5, 2012, the Reporting Person was granted certain restricted stock units subject
to vesting over a three-year period based upon satisfaction of certain performance criteria. On November 4, 2013, the Issuer's
Compensation Committee certified that certain performance criteria with respect to the Issuer's fiscal year ended September 30, 2013
were achieved, and therefore the amount of shares reported in Column 4 are scheduled to vest on November 29, 2013.

()]

(3) Not applicable.

Shares held by Reporting Person as trustee for Reporting Person's minor children. Reporting Person disclaims beneficial ownership of
such shares.

@

) Reporting Person holds shares in the Franklin Templeton 401(k) Retirement Plan. Information is based on a plan statement as of October
15, 2013.

(6) Business limited partnership under control of Reporting Person.

(7) Business trust for the benefit of Reporting Person and Reporting Person's children.

Limited partnership under control of Reporting Person, and owned in part by irrevocable trusts for the benefit of Reporting Person's
children. Reporting Person disclaims beneficial ownership of the children's trusts.

®

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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