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Reporting Owner Name / Address
Director

JOHNSON JENNIFER M

C/O FRANKLIN RESOURCES, INC.
ONE FRANKLIN PARKWAY

SAN MATEO, CA 94403-1906

Signatures

/s/ Jennifer M. 12/08/2016
Johnson
**Signature of Date

Reporting Person

Explanation of Responses:

Relationships

10% Owner Officer Other

Co-President

*  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).

On November 2, 2016, the Reporting Person reported that 11,232 restricted stock performance units were scheduled to vest on December
) 1, 2016 (following certification of certain performance criteria by the Issuer's Compensation Committee on November 1, 2016). The
number of shares reported in Column 4 of this Amendment reflects the correct number of such restricted stock units that vested on

December 1, 2016.
(2) Not applicable.
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