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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).

THE SHARES OF PHANTOM STOCK BECOME PAYABLE, IN CASH OR COMMON STOCK, AT THE ELECTION OF THE

M REPORTING PERSON, UPON THE REPORTING PERSON'S TERMINATION OF SERVICE.

REPORTING PERSON ALSO HOLDS 43,465 SHARES AND 30,307 STOCK OPTIONS GRANTED UNDER THE ISSUER'S
STOCK OPTION PLAN.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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)]

*

Templeton Growth Fund Mutual Fund, 2,475,702.903 shares ** 40,700,555

Templeton Institutional Funds -Foreign Equity Series Mutual Fund, 1,040,610.777 shares ** 20,323,128

Templeton World Fund Mutual Fund, 1,275,759.612 shares ** 17,363,087

Franklin Resources, Inc. Common Stock Common Stock, 951,407.000 shares ** 95,711,544

Reporting Owners 2
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Loans to Participants Participant Loans - various rates ranging from 4.25% to 11.00% ** 10,787,913 Total $646,581,428

< Represents a party-in-interest to the Plan
*#  Cost information is not required for participant-directed investments
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or other persons who administer the employee benefit plan)
have duly caused this annual report to be signed on its behalf by the undersigned hereunto duly authorized.

DATE: March 23, 2010 FRANKLIN TEMPLETON PROFIT SHARING 401(k)
PLAN

/s/ Sharon Anderson

By: Sharon Anderson

Title: Vice-President HR Benefits
Authorized Representative of the Plan
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EXHIBIT INDEX
Exhibit No. Description
23 Consent of Perry-Smith LLP, Independent Registered Public Accounting Firm
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