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Registration No. 33318396

Offering Price Per Amount of
Amount to be Aggregate Registration
Title of each class of securities offere Registered Note Offering Price Fee(1)
1.375% Notes due 20: $300,000,000 99.455% $298,365,000 [ $34,192.63
2.800% Notes due 20: $300,000,000 99.750% $299,250,000 [ $34,294.05
Total $600,000,000 $597,615,000 | $68,486.68

(1) Calculated in accordance with Rule 457(r) underSeurities Act of 1933, as amended, and relatdsetoegistration statement on F¢
S-3 (File No. 333k83969) filed by Franklin Resources, Inc. Therewamesed registration fees of $4,390.26 that haea Ipaid in respe
of securities that were previously registered pamstio Franklin Resource’s Registration Statement383-149573 and not sold
thereunder. After giving effect to the unused regi®on fees an additional registration fee of $88,42 has been paid with respect to

this offering.
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PROSPECTUS SUPPLEMENT
(To Prospectus Dated September 19, 2012)

$600,000,000
Franklin Resources, Inc.

FRANKLIN RESOURCES, INC.

$300,000,000 1.375% Notes due 2017
$300,000,000 2.800% Notes due 2022

The 1.375% Notes due 2017 (the “2017 notes”) vélbinterest at the rate of 1.375% per year arldhweture on September 15,
2017. The 2.800% Notes due 2022 (the “2022 notedtagether with the 2017 notes, the “notes”) dhr interest at the rate of 2.800% per
year and will mature on September 15, 2022. Inteneshe notes is payable on March 15 and Septefrtbef each year, beginning
March 15, 2013.

The notes of each series will be unsecured andbandinated obligations of our company and will ragjual in right of payment
with all our other unsecured and unsubordinatedbtetiness from time to time outstanding. The netk®e issued only in registered form
denominations of $2,000 and integral multiples bi0B0 in excess thereof.

We may redeem the notes in whole or in part atteng at the applicable redemption price set fortbar “Description of the
Note—Optional Redemption of Notes.”

Investing in the notes involves risks. SeeRisk Factors” beginning on page S-8 of this prospectus
supplement.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securit
or passed upon the adequacy or accuracy of thgppotus supplement or the accompanying prospgetiysiepresentation to the contrary
criminal offense.

Per 2017 Not Per 2022 Not Total
Public Offering Price 99.45%% 99.75(% $597,615,00
Underwriting Discoun 0.60(% 0.65(% $ 3,750,001
Proceeds to Franklin Resources, Inc. (before exqs 98.85%% 99.10(% $593,865,00

Interest on the notes will accrue from Septembe2p42.

The underwriters expect to deliver the notes ohesaries to purchasers on or about September 22, 2@ly in book-entry form
through the facilities of The Depository Trust Cang.

Joint Book-Running Managers

BofA Merrill Lynch Morgan Stanley
Co-Managers

Citigroup HSBC J.P. Morgan UBS Investment Bank Wells Fargo Securities



September 19, 201
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You should rely only on the information contained i or incorporated by reference in this prospectusigpplement and the
accompanying prospectus. We have not, and the underiters have not, authorized anyone to provide yowvith different information.
We are not, and the underwriters are not, making aroffer of these securities in any state where thdfer is not permitted. You should
assume that the information contained in this prospctus supplement or the accompanying prospectus artide documents incorporatec
by reference herein and therein is accurate only asf the respective date of the applicable document.

Any investor purchasing the notes in this offerings solely responsible for ensuring that any offerroresale of the notes it purchased in
this offering occurs in compliance with applicabldaws and regulations.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part, pihespectus supplement, describes the specific tefthe notes we are offering and
certain other matters relating to Franklin Resasirtec. The second part, the base prospectus, gives general information about securities
we may offer from time to time, some of which dd apply to the notes we are offering. Generallyewlkve refer to the prospectus, we are
referring to both parts of this document combiriéthe description of the notes in the prospectysptement differs from the description in
the base prospectus, the description in the praspsapplement supersedes the description in e fr@spectus.

Unless otherwise expressly stated herein or theegbotherwise requires, all references in thispestus to “Franklin Resources,”
“we,” “us,” “our,” “our company” or “the company”afer to Franklin Resources, Inc., a Delaware catpan and its direct and indirect
subsidiaries. However, for purposes of the sedititled “Description of the Notes,” whenever wéerdo “Franklin Resources,” “we,” “us,
“our,” “our company” or “the company,” we are refiag only to Franklin Resources, Inc. and not tg afits direct or indirect subsidiaries.
When used herein, unless the context otherwise snelkar, our “funds” means all of the Franidin nieton® , Mutual Serie®and Bissetl
®mutual funds.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECO NOMIC AREA

In any Member State of the European Economic AieBA”) that has implemented the Prospectus Dirextihis prospectus
supplement and the accompanying prospectus areaddhgssed to and are only directed at qualifigdstors in that Member State within the
meaning of the Prospectus Directive.

This prospectus supplement and the accompanyirgpectus have been prepared on the basis that famyobhotes in any Memb:
State of the EEA which has implemented the Prosgdirective (each, a “Relevant Member State”) twllmade pursuant to an exemption
under the Prospectus Directive from the requirentepublish a prospectus for offers of notes. Adewgly any person making or intending
make any offer in that Relevant Member State oés@thich are the subject of the offering contenggplan this prospectus supplement and
the accompanying prospectus may only do so in gistances in which no obligation arises for the Canypor any underwriter to publish a
prospectus pursuant to Article 3 of the Prospebiusctive in relation to such offer. Neither ther@eany nor any underwriter has authorized,
nor do they authorize, the making of any offer ofes in circumstances in which an obligation arfeeshe Company or any underwriter to
publish a prospectus for such offer.

For the purposes of this provision, the expres$Rynspectus Directive” means Directive 2003/71/BEd amendments thereto,
including the 2010 PD Amending Directive, to theest implemented in the Relevant Member State),iaciddes any relevant implementi
measure in the Relevant Member State and the estipre2010 PD Amending Directive” means Directiv@l®/73/EU. Each person in a
Relevant Member State who receives any communitatioespect of, or who acquires any notes unterpffering contemplated in this
prospectus supplement and the accompanying praspedt be deemed to have represented, warrantécareed to and with the Company
and each underwriter that:

(a) it is a qualified investor within the meaninftiee law in that Relevant Member State implemen#mticle 2(1)(e) of the
Prospectus Directive (a “qualified investor”); and

(b) in the case of any notes acquired by it aganiial intermediary, as that term is used in AetR(2) of the Prospectus Directive,
(i) the notes acquired by it in the offer have beén acquired on behalf of, nor have they beenimzfjwith a view to their offer or resale to,
persons in any Relevant Member State other thalifigdanvestors, or in circumstances in which fir@r consent of the underwriters has
been given to the offer or resale; or (ii) wher¢éeschave been acquired by it on behalf of persoasy Relevant Member State other than
qualified investors, the offer of those notes tis ihot treated under the Prospectus Directiveaasg been made to such persons.

S1
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For the purposes of this representation, the esfmesn “offer to the public” in relation to anytes in any Relevant Member State
means the communication in any form and by any meésufficient information on the terms of theesflind any notes to be offered so as to
enable an investor to decide to purchase or sidestor the notes, as the same may be varied irRiblaivant Member State by any measure
implementing the Prospectus Directive in that Refe\Member State.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGD OM

This prospectus supplement and the accompanyirgpectus are only being distributed to and are dinbcted at (i) persons who
are outside the United Kingdom or (ii) investmendfpssionals falling within Article 19(5) of theri&ncial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the “Order”) oi) high net worth companies, and other personstiom it may lawfully be
communicated, falling within Article 49(2)(a) to)(df the Order (all such persons together beingrredl to as “relevant persons”). The notes
are only available to, and any invitation, offeragreement to subscribe, purchase or otherwisdradtpe notes will be engaged in only with,
relevant persons. Any person who is not a relepargon should not act or rely on this prospectpplstment and the accompanying
prospectus or any of their contents.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the Seiasriatnd Exchange Commission,
or the SEC. You may read and copy materials onwfith the SEC at the SEC’s public reference romuated at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtS¥9C-0330 for further information on the operatidts public reference room. Our
SEC filings are also available to the public on 8tC’s Internet site at http://www.sec.gov. Our SHi6Ggs can also be found on our website
(www.franklinresources.com). However, the inforroatbn our website is not incorporated by referéncand is not a part of, this prospec
supplement, the accompanying prospectus or ourfHiEGs.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencediinfation that we file with the SEC, which meang tha can disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this prospectus
supplement. The information that we file later witle SEC may update and supersede the informatitins prospectus and in the
information we incorporate by reference. We incoap® by reference the documents listed below agdilamys made with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Exchangedk 1934, or the Exchange Act, after the datthisf prospectus supplement and before all
of the securities offered by this prospectus suppl® are sold (excluding any portions of such damsithat have been “furnished” but not
“filed” for purposes of the Exchange Act):

» our Annual Report on Form -K for the fiscal year ended September 30, 2(
e our Quarterly Reports on Form-Q for the fiscal quarters ended December 31, 2Btktch 31, 2012 and June 30, 20

» our Definitive Proxy Statement on Schedule 14Adfite January 24, 2012, as amended, but only textent that such
information was incorporated by reference into Aonual Report on Form -K for the year ended September 30, 2011;

e our Current Reports on Forn-K filed on December 19, 2011, March 14, 2012 anddid 6, 2012
S-2
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We will provide without charge to each person, udihg any beneficial owner, to whom this prospeddidelivered, upon written
oral request, a copy of any or all of the foregailoguments, and any other documents that are iocatgdl herein by reference (other than
exhibits unless we specifically have incorporatease exhibits by reference in this prospectus suppht or the accompanying prospectus).
Requests for such documents should be directedrtprmcipal executive office, located at:

Franklin Resources, Inc.
One Franklin Parkway
San Mateo, California 94403
Attention: Corporate Secretary
Telephone: (650) 312-2000

FORWARD-LOOKING INFORMATION

This prospectus and the documents that we incompbrareference contain certain statements thabameay be considered to be,
forward{ooking statements within the meaning of SectioA B7the Securities Act of 1933 and Section 21Ehef Exchange Act. In additio
we may make other written and oral communicatioomftime to time that contain such statements. Baivlooking statements include
statements as to industry trends and our futureaafions and other matters that do not relatetlstto historical facts and are based on
certain assumptions by our management. We genéndilyate these statements by words or phrasesasiahay,” “will,” “anticipate,”
“estimate,” “plan,” “expect,” “believe,” “intend,"could,” “should,” “foresee,” “continue” and simitavords or phrases. All of these forward-
looking statements are subject to risks, uncertgrgnd assumptions, which we describe under thigoca'Risk Factors” or in the documents
we incorporate by reference. Consequently, actugits and results may vary significantly from thossuded in or contemplated or implied
by our forward-looking statements. Such statemargdased on our current expectations and assuraptgarding our business, the
economy and other future conditions. While forwlrdking statements are our best prediction atithe that they are made, you should not
rely on them. The forward-looking statements ineldiéh this prospectus supplement, the accompamyimgpectus or the relevant
incorporated document are made only as of theafdtds prospectus, the accompanying prospecttiseorelevant incorporated document, as
the case may be, and, except as required by lawmndertake no obligation to publicly update themevard-looking statements to reflect
subsequent events or circumstances.

S-3
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary is qualified in its entirbty the more detailed information included elsewtmrancorporated by
reference into this prospectus supplement or tl@mpanying prospectus. Because this is a summangyi not contain all the
information that may be important to you. You staeld the entire prospectus supplement and therapanying prospectus, including
the information incorporated by reference, incluglihe section entitled “Risk Factors” in our AnnuRéport on Form 10-K and our
Quarterly Reports on Form 10-Q, and the financtaktsments and related notes thereto, before makinigvestment decision.

Franklin Resources, Inc.
General

We are a holding company that, together with oulous subsidiaries, operates as Franklin Templeteastment® . We are a
global investment management organization commitietklivering strong investment performance far dients by drawing on the
experience and perspective gained throughout oyl@years in the investment management businesdélieve in the value of acti
investment management, and plan to continue tal fawilour strengths while pursuing new growth opputtes. We offer investment
choices under our Franklh , Templeton , Mutualié€&s , Bisset? , Fiduciary™ and DarBy brand namesnlfin is regulated as a
bank holding company under the Bank Holding Compaciyof 1956, as amended, and has elected to imamacial holding company
under the Gramm-Leach-Bliley Act.

We provide investment management and related ssrticinvestors in jurisdictions worldwide throygiloducts that include
U.S.- and non-U.S.-registered open-end and cloeddiads, unregistered funds, and institutionahhiet-worth and separately-
managed accounts (collectively, our “sponsoredstment products”). As of August 31, 2012, we ha81$d billion in assets under
management. Our investment management and relateides include fund administration, shareholdevises, transfer agency, sales,
distribution, custodial, trustee and other fidugiservices. We also provide select banking andwoes lending services. Our sponsore
investment products include a broad range of eghitprid, fixedincome and cash management funds and accountsdimglalternativ
investment products. We also manage certain sulsedlinvestment products which may be sold to tit#ip under one of our brand
names or those of other companies.

The business and regulatory environments in whieloperate remain uncertain and subject to chartge Dbdd-Frank Wall
Street Reform and Consumer Protection Act of 2816 (Reform Act”) imposes additional restrictionmsddimitations on our business,
and we expect that the law commonly known as threifo Account Tax Compliance Act (“FATCA”) will cae us to incur significant
administrative and compliance costs. We will coméirio review and evaluate the Reform Act and FATEDA the extent of their impact
on our business as the various rules and regutatexuired for implementation continue to be adiptte are also subject to various
regulations by non-U.S. regulators that add furtmnplexity to our ongoing global compliance opiera.

Our principal executive offices are located at ®Grenklin Parkway, San Mateo, California 94403. @lephone number is
(650) 312-2000.

Recent Developments

We have agreed to acquire a majority stake in K2igats Holdings LLC (“K2"), a leading, independdahd of hedge funds
manager. The proceeds of this acquisition will bediby K2 to purchase all of the equity currendidrby TA Associates and to retire
of K2's debt obligations. The current managemerKafwill not sell any of its interests at this tirmad will receive no up-front
consideration in this transaction. Beginning in @0die will acquire the remainder of K2 over a mykiar period. The transaction is
subject to certain conditions including regulatapproval and is expected to close in the caleraatt quarter of 2012.

S4
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Issuer

Securities Offere:

Interest Ratt

Interest Payment Dates

Maturity

Redemption of Notes

Ranking

Covenants

The Offering
Franklin Resources, In
$300,000,000 aggregate principal amount of 1.375%e&Ndue 201’
$300,000,000 aggregate principal amount of 2.80@%eNdue 2022
1.375% per year for the 2017 not
2.800% per year for the 2022 not

March 15 and September 15 of each year, beginniaigiv15, 2013 for each series
of the notes

September 15, 2017, in the case of the 2017
September 15, 2022, in the case of the 2022

The notes of each series may be redeemed prioatwrity in whole or in part at any
time, at our option, at a “make-whole” redemptiagit@. In the case of any such
redemption, we will also pay accrued and unpaidrett, if any, to the redemption
date. For more detailed information on the caléoabf the redemption price, see
“Description of the Not—Optional Redemption of Not”.

The notes of each series will be unsecured andbandinated obligations of
Franklin Resources, Inc. and will rank equal irhtigf payment with all of its
existing and future unsecured and unsubordinaebiednes:

We are a holding company and, accordingly, subisténall of our operations are
conducted through our subsidiaries. As a resuttdebt is “structurally
subordinated” to all existing and future debt, &adeditors and other liabilities of
our subsidiaries. Our rights, and hence the rightaur creditors, including holders
the notes, to participate in any distribution cdets of any subsidiary upon its
liquidation or reorganization or otherwise wouldsuject to the prior claims of that
subsidiary’s creditors, except to the extent thatataims as a creditor of such
subsidiary may be recognized. As of June 30, 2@&Zad approximately

$899.4 million of indebtedness outstanding thaksaggually with the notes, and our,
subsidiaries had approximately $69.0 million ofahtedness that will be
“structurally senior” to the notes. See “Capitdiiaa”. We intend to use a portion of
the net proceeds of this offering to redeem atwfoutstanding 2.000% notes due
May 20, 2013. See “Use of Proceeds”. The foregdmes not constitute a notice of
redemption for or an obligation to issue a notiteedemption for our outstanding
notes.

The indenture pursuant to which the notes willdsied, as supplemented, or the
indenture, will contain limitations on our abili
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Trustee

Additional Notes

Use of Proceeds

Form and Denomination

Risk Factors

and the ability of our subsidiaries to pledge votitock or profit participating equity
interests in our subsidiaries to secure other déhbut also similarly securing the
notes equally and ratably. The indenture also aedurequirements that must be me
if we consolidate or merge with, or sell all or stantially all of our assets to, anot
entity.

The Bank of New York Mellon Trust Company, N.

From time to time, without the consent of the hoddef the notes of any series, we
may issue additional debt securities having theesamking and the same interest
rate, maturity and other terms as any series ofithes. Any additional debt
securities having those similar terms, togetheh wie previously issued 2017 notes
or 2022 notes, as the case may be, will constigi@gle series of debt securities
under the indentur

We intend to use approximately $305 million of tret proceeds of this offering to
redeem all of our outstanding 2.000% notes due Ray2013, approximately $183
million to finance our acquisition of a majorityake in K2 and the remainder for
general corporate purposes. The foregoing doesamstitute a notice of redemption
for or an obligation to issue a notice of redempfior our outstanding note

The notes of each series will be in baaitry form only and registered in the nam

a nominee of The Depository Trust Company (“DTOhHe 2017 notes will initially
be limited to $300,000,000 in aggregate principabant. The 2022 notes will
initially be limited to $300,000,000 in aggregatépipal amount. The notes of each
series will be issued in fully registered form qrily denominations of $2,000 and
integral multiples of $1,000 in excess thert

Investing in the notes of any series involves saisl risks. See “Risk Factors”
beginning on page S-8 for a description of centaiks that you should consider
before investing in the notes of any ser

S-6
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SUMMARY HISTORICAL FINANCIAL AND OTHER DATA

The following table presents our summary historfeencial and other data as of and for the fisesrs ended September 30,
2011, 2010 and 2009 and as of and for the nine msamded June 30, 2012 and 2011. We derived thmannfinancial data as of and
for the fiscal years ended September 30, 2011, 268®009 from our audited consolidated finanditesnents. The summary financial
data as of and for the nine months ended June(3@, &d 2011 have been derived from our unauddaddtidated financial statements
which, in the opinion of management, have beengregpon the same basis as the annual audited atatedl financial statements and
include all adjustments, consisting only of normesdurring adjustments, necessary for a fair stat¢wiethe results for the unaudited
interim periods presented. You should read thia diing with our consolidated financial statementd the related notes incorporatei
this prospectus supplement by reference and “Managgs Discussion and Analysis of Financial Comditand Results of Operations”
incorporated in this prospectus supplement by eefeg. See “Incorporation by Reference.” The resilisterim periods are not
necessarily indicative of results that may be etqubéor the full year.

As of and for the Nine As of and for the
Months Ended June 30 Year Ended September 30
2012 2011 2011 2010 2009
Summary of Operations(in millions)
Operating revenue $ 5284 $5302¢ $7,140.C $ 5,853. $4,194.
Net income attributable to Franklin Resources, |i 1,439.: 1,507.¢ 1,923.¢ 1,445, 896.¢
Financial Data (at period end)(in millions)
Total asset $13,634.. $13,151.( $13,775.t $10,708.. $9,468.
Cash and cash equivalents 5,319.¢ 4,642.. 5,033.: 4,123 3,104.t
Long-term debt(1 968.¢ 948.1 968.2 947.¢ 42.C
Franklin Resources, Inc. stockholc’ equity 8,749.: 8,686.¢ 8,524. 7,727.( 7,632.:
Operating cash flow 885.¢ 1,008.¢ 1,621.¢ 1,651.( 641.4
Assets Under Managemengin billions)
Ending $ 7071 $ 734z $ 659.¢ $ 644¢ $ 523«
Average 697.t 690.4 694.¢ 571.1 442.2
Net new flows (5.2 33.: 36.4 69.€ (5.5
Net flows 9.5 45.€ 52.7 81. 8.€
Per Common Share
Earnings
Basic $ 666 $ 67¢ $ 866 $ 63€ $ 387
Diluted 6.6 6.7% 8.62 6.3 3.8¢
Cash dividend 2.81 0.7t 1.0C 3.8¢ 0.84
Employee Headcount 8,56: 8,45¢ 8,45: 7,927 7,74¢

(1) Excludes balances of consolidated variable intemasties and consolidated limited partnerships sindlar structures

S-7
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RISK FACTORS

You should carefully consider the following risk&lahe specific risks described in our Annual RéparForm 10-K for the fiscal
year ended September 30, 2011, our subsequent@lyareports on Form -Q and any risk factors set forth in our otherrfds with the
SEC pursuant to Sections 13(a), 13(c) or 15(dhefExchange Act, which are incorporated hereindfgnence, before making an investment
decision.

Risks Related to the Notes
Our holding company structure resultsin structural subordination of our debt and may affect our ability to make payments on notes.

The notes are obligations exclusively of FranklgsBurces, Inc. We are a holding company and, aicagyd substantially all of ot
operations are conducted through our subsidiatigs result, our cash flow and our ability to seevour debt, including the notes, depend
upon the earnings of our subsidiaries. In additie®,depend on the distribution of earnings, loanstioer payments by our subsidiaries to us.

Our subsidiaries are separate and distinct legalesn Our subsidiaries have no obligation to pay amounts due on the notes ¢
provide us with funds for our payment obligatiolmsaddition, any payment of dividends, distribupioans or advances by our subsidiaries
to us could be subject to statutory or contractestrictions, including regulatory capital requirems. Payments to us by our subsidiaries will
also be contingent upon our subsidiaries’ earnargsbusiness considerations. Our right to recaiyeaasets of any of our subsidiaries, as an
equity holder of such subsidiaries, upon theiritigtion or reorganization, and therefore the rigithe holders of the notes to participate in
those assets, will be effectively subordinatechtodlaims of that subsidiary’s creditors, includtrage creditors, and to that subsidiary’s
preferred stockholders, if any. The notes do nstriat the ability of our subsidiaries to incur #duhal indebtedness or issue preferred stock.
In addition, the notes are unsecured. Thus, ever ifvere a creditor of any of our subsidiaries, righits as a creditor would be subordinat
any security interest in the assets of our subs@diaand any indebtedness of our subsidiaries semtbat held by us.

The notes are unsecured.

The notes are unsecured. The indenture for thes mates not restrict our ability to incur additioimadebtedness, including secured
indebtedness generally. Holders of any securediedaess will have claims that are prior to yoaimk as holders of the notes, to the extent
of the value of the assets securing such indebssdirethe event of any bankruptcy, liquidatiorsionilar proceeding involving us.

We may issue additional notes.

Under the terms of the indenture, we may from timgme without notice to, or the consent of, tlodders of the notes, create and
issue additional notes of a new or existing seviddch notes, if of an existing series, will be abjun rank to the notes of that series in all
material respects, and the new notes may be cdasedi and form a single series with such noteshand the same terms as to status,
redemption or otherwise as such notes.

The notes do not restrict our ability to incur additional debt or to take other actions that could negatively affect holders of the notes.

We are not restricted under the terms of the niobas incurring additional unsecured indebtednesduding other senior
indebtedness and while the covenants applicalileetootes restrict our ability to incur certainggpof secured indebtedness, those restric
are subject to various important limitations andeptions. In addition, the limited covenants agilie to the notes do not restrict our ability
to pay dividends,
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issue or repurchase stock or other securitiescuime us to achieve or maintain any minimum finahoesults relating to our financial positi
or results of operations. In addition, the notel mat be subject to redemption or repurchase wpohange of control. Our ability to
recapitalize, incur additional debt and take a nend$ other actions that are not limited by then®iof the notes could have the effect of
diminishing our ability to make payments on theesoivhen due. Although the notes do not contain Snahcial and other restrictive
covenants, future indebtedness could include sachrants. If we incur additional indebtedness bentiabilities, our ability to pay our
obligations on our outstanding indebtedness coelddyversely affected.

There are no public markets for the notes.

We have not applied and do not intend to applyiting of the notes of any series on any securitechange or automated
guotation system. As a result, we can give no ass@s concerning the liquidity of any markets thay develop for the notes offered here
your ability to sell the notes, or the price at @hyou would be able to sell them. If markets for hotes do not develop, you may be unat
resell the notes for an extended period of timat dll. If markets for the notes do develop, they not continue or they may not be
sufficiently liquid to allow holders to resell an§ the notes. Consequently, you may not be abliguadate your investment readily, and
lenders may not readily accept the notes as crllafigr loans.

The market prices of the notes may be volatile.

The market price of the notes of each series wiflehd on many factors that may vary over time anakesof which are beyond our
control, including our financial performance, thmaunt of indebtedness we and our subsidiaries batstanding, market interest rates, the
market for similar securities, competition and gaheconomic conditions. The capital and creditkats continue to experience volatility &
disruption worldwide.

As a result of these factors, you may only be &bkell your notes at prices below those you believbe appropriate, including
prices below the prices you paid for them.

Anincreasein interest rates could result in a decrease in the relative value of the notes.

In general, as market interest rates rise, notagrgginterest at a fixed rate generally declingatue because the premium, if any,
over market interest rates will decline. Consedyeiityou purchase the notes and market inter@stsrincrease, the market value of your
notes may decline. We cannot predict the futurellefmarket interest rates.

Ratings of the notes may not reflect all risks of an investment in the notes.

We expect that the notes of each series will kedrhy at least one nationally recognized statistating organization. The ratings
of the notes will primarily reflect our financiarength and will change in accordance with thengatf our financial strength. Any rating is
not a recommendation to purchase, sell, or holahtltes. The ratings do not correspond to markeegt suitability for a particular investor.
In addition, ratings at any time may be loweredvithdrawn in their entirety.
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USE OF PROCEEDS

We estimate the net proceeds to us from the saleeaiotes will be approximately $592,340,000,radeducting the underwriting
discount and the other expenses of the offeringlpiayby us. We intend to use approximately $30%anibf the net proceeds of this offering
to redeem all of our outstanding 2.000% notes dag BD, 2013, approximately $183 million to finarmee acquisition of a majority stake in
K2 and the remainder for general corporate purpodes foregoing does not constitute a notice oénegtion for or an obligation to issue a
notice of redemption for our outstanding notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of adjubtarnings to fixed charges for each of the periodisated:

Nine Months Endec Year Ended September 30
June 30, 2012 2011 2010 2009 2008 2007
Ratio of adjusted earnings to fixed charges(a) 39.3» 36.1» 525> 458y 425x 44.9

(a) For purposes of calculating the ratio of adjdstarnings to fixed charges, adjusted earningsistonf income before taxes and fixed
charges, excluding equity in income of investeescontrolling interests of consolidated subsidimded capitalized interest, and
including dividends received from equityethod investees. Fixed charges consist of intesgsnse which includes an interest facto
rent calculated as o-third of rental expense (the approximate portioneoftal expense representing intere
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CAPITALIZATION

The following table sets forth our consolidatedhcasd cash equivalents and capitalization as of 30n2012:

e on an actual basis; al

» as adjusted to reflect the sale of the notes gdffering and the application of the proceedsexxdbed under “Use of
Proceed?

The information set forth below should be readanjanction with, and is qualified in its entirety keference to, our unaudited
consolidated financial statements and the relatdesthereto contained in our quarterly report om#10-Q for the fiscal quarter ended on
June 30, 2012 filed with the SEC and incorporatedefierence in this prospectus supplement.

As of June 30, 201:

Actual As Adjusted
(in thousands, except share and per share dat
(unaudited)
Cash and cash equivalents $ 5,319,622 $ 5,423,96
Banking/Finance liabilities(z 995,33: 995,33:
Long-term debi
2013 note: $ 299,84. $ —
2015 note: 249,84 249,84
2020 note: 349,69: 349,69:
2017 notes offered hereby( — 298,36!
2022 notes offered hereby( — 299,25(
Stockholder equity:
Preferred stock, $1.00 par value, 1,000,000 shar#®rized; none
issued and outstandit — —
Common stock, $0.10 par value, 1,000,000,000 slzardmrized;
212,592,351 shares issued and outstan 21,25¢ 21,25¢
Capital in excess of par val
Retained earning 8,704,62. 8,704,62.
Appropriated retained earnings of consolidatedalae interest entitie 31,99: 31,99:
Accumulated other comprehensive income (li (8,546 (8,546
Total Franklin Resources, Inc. stockhol¢ equity 8,749,32! 8,749,32!
Total capitalizatior $ 9,648,70 $ 9,946,47

(1) Excludes balances of consolidated variable interasties and consolidated limited partnerships sindlar structures
(2) Consists of deposits, Federal Home Loan Bank adsaand other liabilities. Excludes debt of consabid variable interest entitie
(3) Net of original issue discour
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DESCRIPTION OF THE NOTES

Set forth below is a description of the specifiaite of the notes. This description supplements,shiadild be read together with, the
description of the general terms and provisionthefdebt securities set forth in the accompanyasglprospectus under the caption
“Description of Debt Securities”. In addition toading the description of debt securities in theeli@®spectus and the description of the notes
in this prospectus supplement, you should also tieaéhdenture, as supplemented, under which ttesrare to be issued. The terms of the
notes include those stated in the indenture argkthwade part of the indenture by reference to thstTndenture Act of 1939, as amended.
Copies of the indenture may be obtained from uthdfdescription of the notes in this prospectygpment differs from the description of
debt securities in the base prospectus, the déiscripf the notes in this prospectus supplemen¢agules the description of debt securities in
the base prospectus. When we refer in this sedtidtrranklin Resources”, “we”, “us”, “our” “our gapany” or “the company”, we are
referring only to Franklin Resources, Inc. andtoats direct or indirect subsidiaries.

General

The 2017 notes will initially be limited to $300@000 in aggregate principal amount. The 2022 netkénitially be limited to
$300,000,000 in aggregate principal amount. Theshof each series will be issued in fully regisiei@m only, in denominations of $2,000
and integral multiples of $1,000 in excess thergébe 2017 notes will mature on September 15, 20t&.2022 notes will mature on
September 15, 2022.

Each of the notes will be issued as a series dfskurities under the indenture referred to inat®ompanying base prospectus.
The indenture does not limit the amount of othditdleat we may incur. We may, from time to timethasiut the consent of the holders of the
notes of any series, issue other debt securitigenthe indenture in addition to the $300,000,0§regate principal amount of the 2017 n«
and the $300,000,000 aggregate principal amoutiteo2022 notes. We may also, from time to timehatit the consent of the holders of the
notes of any series issue additional debt secsifidving the same ranking and the same interestmatturity and other terms as the notes of
any series. Any additional debt securities haviragse similar terms, together with the previoustped 2017 notes or 2022 notes, as the case
may be, will constitute a single series of debusiéies under the indenture.

The 2017 notes will bear interest at the annual 0atl.375%. The 2022 notes will bear intereshatannual rate of 2.800%. Interest
on the notes will be payable semi-annually on Mdrstand September 15 of each year, commencing Md&rch013, to the persons in whose
names the notes are registered at the close afdssson the immediately preceding March 1 and Sdme 1, respectively, subject to certain
exceptions. The amount of interest payable on tliesrwill be computed on the basis of a 360-day geasisting of twelve 30-day months.

If any interest payment date or the maturity dédtde notes is not a business day, then the refsghent of interest and/or
principal on such date will be paid on the nextceading business day with the same force and effeiftmade on such interest payment date
or maturity date and no further interest will aezim respect of the delay.

The 2017 notes and the 2022 notes will be unseamddinsubordinated obligations of Franklin Resesignd will rank equal in
right of payment to all our other unsubordinatedeintedness.

The notes do not provide for any sinking fund.
Optional Redemption of Notes

The notes of each series will be redeemable asotevan in part, at our option at any time, at aeragtion price, equal to the greater
of (i) 100% of the principal amount of the notebtredeemed and (ii) the sum of the present valiigse remaining scheduled payments of
principal and interest on the notes to be
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redeemed (exclusive of interest accrued to the afatedemption) discounted to the redemption data eemiannual basis (assuming a 360-
day year consisting of twelve &y months) at the Treasury Rate plus 12.5 bagisio the case of the 2017 notes and 20 basid9ii the
case of the 2022 notes, plus in each case, acaneednpaid interest thereon to, but not includihg,date of redemption.

“Comparable Treasury Issue” means the United Stategsury security or securities selected by appeddent Investment Banker
as having an actual or interpolated maturity coraplarto the remaining term of the notes of theiapple series to be redeemed that woul
utilized, at the time of selection and in accordawnith customary financial practice, in pricing nssues of corporate debt securities of a
comparable maturity to the remaining term of suctes.

“Comparable Treasury Price” means, with respeeinpredemption date, (A) the average of the fodeRRace Treasury Dealer
Quotations for such redemption date, after exclydie highest and lowest such Reference TreasumeD@uotations, or (B) if the Compa
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such quotations.

“Independent Investment Banker” means one of tHeri@ece Treasury Dealers appointed by us.

“Reference Treasury Dealer” means each of Mergitich, Pierce, Fenner & Smith Incorporated and Morg§tanley & Co. LLC or
their respective affiliates which are primary UgBvernment securities dealers, and two other pyirda8. government securities dealers
selected by us, and each of their respective ssocethat are primary U.S. government securitiededs; provided, however, that if any of
foregoing or their affiliates shall cease to beimpry U.S. government securities dealer in Thg GftNew York (a “Primary Treasury
Dealer”), we shall substitute therefor another RrynTreasury Dealer.

“Reference Treasury Dealer Quotations” means, meigipect to each Reference Treasury Dealer andedeynption date, the
average, as determined by us, of the bid and gshess for the Comparable Treasury Issue (expreisseaich case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 3:30 p.m. Xerk time on the third business day
preceding such redemption date.

“Treasury Rate” means, with respect to any redemnpdate, the rate per annum equal to the semiaequalalent yield to maturity
or interpolated (on a day count basis) of the Cawalgla Treasury Issue, assuming a price for the Goafybe Treasury Issue (expressed as a
percentage of its principal amount) equal to thenarable Treasury Price for such redemption date.

Notice of any redemption will be given by us orpat request, by the trustee in our name and a¢xpense at least 30 days but not
more than 60 days before the redemption date to lealder of the notes. On or before a redemptida, dee will deposit with a paying agent
(or the Trustee) money sufficient to pay the redéonpprice of and accrued and unpaid interest emites to be redeemed on that date. If
less than all of the notes of a series are to theemed, the notes of such series to be redeemithsisalecteghro rataor by lot and in
accordance with the applicable depository procedure

Unless we default in payment of the redemptiongyran and after the redemption date interest w#lse to accrue on the notes or
portions thereof called for redemption.

Ranking

The notes of each series are our obligations exellys and are not obligations of our subsidiarl&& are a holding company and,
accordingly, substantially all of our operations aonducted through our subsidiaries. As a resuitcash flow and our ability to service our
debt, including the notes, depend upon the earrdhgsr subsidiaries. In addition, we depend ondiséribution of earnings, loans or other
payments by our subsidiaries to us.
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Our subsidiaries are separate and distinct leg#le=n Our subsidiaries have no obligation to pay amounts due on the notes of
any series or to provide us with funds for our pagirobligations. In addition, any payment of divids, distributions, loans or advances by
our subsidiaries to us could be subject to stagutoicontractual restrictions. Payments due toyusuy subsidiaries will also be contingent
upon our subsidiaries’ earnings and business ceraidns.

Our right to receive any assets of any of our glises, as an equity holder of such subsidiatipsn their liquidation or
reorganization, and therefore the right of the bdf the notes of any series to participate as¢hassets, would be structurally subordinated
to the claims of that subsidiary’s creditors, intihg trade creditors. None of the series of nogstrict the ability of our subsidiaries to incur
additional indebtedness. In addition, the notesuascured. Thus, even if we were a creditor ofaryur subsidiaries, our rights as a crec
would be subordinate to any security interest enahsets of our subsidiaries and any indebtedifiess subsidiaries senior to that held by us.

Limitations on Liens

The indenture will provide that Franklin Resoureels not, and will not cause or permit any Includgdbsidiary to, create, assume,
incur or guarantee any indebtedness for money ddhat is secured by a pledge, mortgage or ¢ihreon any Voting Stock or profit
participating equity interests of our Included Sdlasies or any entity that succeeds (whether bygere consolidation, sale of assets or
otherwise) to all or any substantial part of theibass of our Included Subsidiaries and becomésduded Subsidiary, without providing
that the notes (together with, if we shall so datae, any other indebtedness of, or guaranteedsanking equally with the notes and exis
as of the closing of the offering of the notestmreafter created) will be secured equally andhataith or prior to all other indebtedness
secured by such pledge, mortgage or other liemeivbting Stock or profit participating equity inésts of our Included Subsidiaries. This
covenant will not apply to (a) liens existing at tfime an entity becomes a Subsidiary of Frankisdrirces or is merged into Franklin
Resources or a subsidiary of Franklin Resourcgstétutory liens, liens granted to comply withukgory requirements, liens for taxes or
assessments or governmental charges or leviesshdtg or delinquent or which can be paid witharigity or are being contested in good
faith, (c) liens on any Voting Stock or profit gaipating equity interests of any Subsidiary ofrikiin Resources that is acquired after the
of issuance of the notes to secure or providehfepayment of the purchase price or acquisition tb@seof, (d) liens in favor of Franklin
Resources or any subsidiary, (e) liens in existemcthe date of issuance of the notes, (f) liews @therwise permitted under this covenant)
which secure obligations in an aggregate amouanybne time outstanding not exceeding 10% of thesGlidated Net Worth, measured at
the time of the creation, incurrence or assumptifceiny such lien and based upon the Consolidatéd\eth as at the end of the most
recently completed fiscal quarter of Franklin Rases for which financial statements are publiclgiable, and (g) any extension, renewal,
substitution, refinancing or replacement (or susisesextensions, renewals, substitutions or reptacgs), in whole or in part, of any lien
referred to in the foregoing clauses (a), (c) adHat is secured by the same collateral thatraily secured the lien.

“Banking Subsidiary” means, at any time, Fiduci@rust Company International, Franklin Templeton Band Trust Company,
F.S.B. or any other Subsidiary of Franklin Resosil@nsed to engage, and principally engagedjckt sme in the banking or trust business
or any Subsidiary of any such Subsidiary.

“Consolidated Net Worth” means, at a particulaedatl amounts which would be included, under stot#ers’ equity, on a
consolidated balance sheet of Franklin Resourcgstatncluded Subsidiaries determined on a codatdid basis in accordance with GAAP
as at such date.

“Finance Subsidiary” means Franklin Capital Corpioraor any other Subsidiary of Franklin Resourcessated for the sole purpose
of acting as a finance or securitization subsidiary

“GAAP” means generally accepted accounting priresph the United States of America in effect framet to time.
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“Included Subsidiary” means any Subsidiary of FtanResources other than any Banking Subsidianyakée Subsidiary,
Insurance Subsidiary or Real Estate Subsidiary.

“Insurance Subsidiaryfheans, at any time any Subsidiary of Franklin Resgmilicensed to engage, and principally engagesiich
time in the insurance business or any Subsidiasuoh Subsidiary.

“Real Estate Subsidiary” means, at any time anysislidry of Franklin Resources principally engageduh time in the real estate
investment and property management business oBabsidiary of any such Subsidiary.

“Subsidiary” means, as to any person at any timgetérmination, a corporation, partnership or odrgity (other than any Fund or
any other investment company or similar investneattity existing under foreign law substantially a@lent to an investment company) of
which shares of stock or other ownership intereatang ordinary voting power (other than stock wectsother ownership interests having
such power only by reason of the happening of digency) to elect a majority of the board of dioes or other managers of such
corporation, partnership or other entity are attitme owned, or the management of which is otherwintrolled, directly or indirectly
through one or more intermediaries or Subsidiagesoth, by such person. “Funds” means the cilleceference to all investment
companies advised by Franklin Resources or antg &ubsidiaries.

“Voting Stock” means, with respect to any specifipdrson” @s that term is used in Section 13(d)(3) of theharge Act) as of ar
date, the capital stock of such person that ikatitme entitled to vote generally in the electidrthe board of directors of such person.

This covenant will not limit our ability or the dity of our Subsidiaries to incur indebtedness ihreo obligations secured by liens
assets other than the Voting Stock or profit pgréitng equity interests of our Included Subsidiari

Events of Default

The notes of each series contain customary evédsfault, including the non-payment of interespancipal. See “Description of
Debt Securities—Events of Default” in the accompagyase prospectus. In addition, in lieu of thergs of default set forth in the fifth and
sixth bullets of the first paragraph of the sectdithe accompanying base prospectus entitled “fy@gm of Debt Securities—Events of
Default”, the following shall constitute eventsd#fault with respect to the notes of each series:

« certain events of bankruptcy, insolvency or reoizgion involving us or any Significant Subsididas defined below),
including the entry of any court order or decrdatesl to these events; a

» acceleration of indebtedness of Franklin Resouncesy Significant Subsidiary, or failure to payauch debt at maturity, in
a principal amount in excess of $75 million under terms of the instrument under which such indbitgss was issued or
secured, if such acceleration is not annulled wi0 days after a written notice of default is gy the Trustee or the
holders of at least 25% in aggregate principal arhofithe outstanding debt securities of such sexgeprovided in the
indenture

“Significant Subsidiary” means any subsidiary thvatuld be a “significant subsidiary” of Franklin Resces within the meaning of
Rule 1-02 under Regulation S-X promulgated by tRE€ S
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Discharge, Legal Defeasance or Covenant Defeasance

We may discharge certain obligations to holdersawh series of notes that have not already bearedsd to the Trustee for
cancellation and that have either become due ayabjmor are by their terms due and payable wibhia year (or scheduled for redemption
within one year) by irrevocably depositing with fheustee funds or government obligations denoméhate).S. dollars in an amount
sufficient to pay the entire indebtedness on secies of notes with respect to principal (and premiif any) and interest to the date of such
deposit (if such notes have become due and payabte)the maturity thereof or the date of redeoiptas the case may be.

The indenture provides that, subject to certaird@émns, we may elect, at any time, to terminatefbur obligations under the
notes and the indenture, except for certain ohtigat including those relating to the defeasanest taind obligations to register the transfer or
exchange of the notes, to replace mutilated, dgstikdost or stolen notes and to maintain a remisind paying agent in respect of the notes.
We refer to this as “legal defeasance.” We may alsot, at any time, to terminate our obligationser the covenants described under, “—
Limitations on Liens” and the bankruptcy provisiamish respect to Significant Subsidiaries describader “—Events of Default” above. We
refer to this as “covenant defeasance.”

In order to exercise our defeasance options witpeet to the notes of any series, we must irreupaposit in trust for the benefit
of the holders of the relevant notes money or getiaS. government obligations, or both, for thgmant of principal of, premium, if any,
and interest on the relevant notes to maturityedemption. We must comply with certain other cdodg, including delivery to the Trustee
an opinion of counsel to the effect that the haderd beneficial owners of the notes of that sevidsot recognize income, gain or loss for
U.S. federal income tax purposes as a result ofbf@asance and will be subject to federal inctareon the same amounts, in the same
manner and at the same times as would have beeaskdf the defeasance had not occurred. In e afa legal defeasance, the opinion
must refer to and be based on (a) our receipt forrthe publication by, the U.S. Internal Reveneevige of a ruling, or (b) a change in the
applicable U.S. federal income tax law since the déthe indenture.

Modification

The provisions of the indenture relating to amenainasd modification described in the section ofabeompanying prospectus
entitled “Description of Debt Securities—Modificati and Waiver” shall apply to the notes, except teferences to any requirement for the
consent of holders of not less than 66-2/3% ingipia amount of the “outstanding debt securitigsdlk insofar as they apply to the notes,
require the consent of holders of not less tharagrity in aggregate principal amount of the outdiag notes.

Book-Entry System; Delivery and Form

The notes will be issued in the form of one or nfatly registered global securities which will bepbsited with, or on behalf of,
The Depository Trust Company, New York, New Yorkigh we refer to as DTC, and registered in the nafit@ede & Co., DTC’s nominee.
We will not issue notes in certificated form. Bdanif interests in the global securities will b@resented through book-entry accounts of
financial institutions acting on behalf of benedicowners as direct and indirect participants ifDTnvestors may elect to hold interests in
global securities through either DTC in the Unigtdtes, or Clearstream Banking, S.A. or EurocleakBS.A./N.V., as operator of the
Euroclear System in Europe, referred to as Clesastrand Euroclear, if they are participants oféhsystems, or, indirectly, through
organizations that are participants in those syst&tearstream and Euroclear will hold interestdelmalf of their participants through
customers’ securities accounts in Clearstream’skandclear’'s names on the books of their respedimositories, which in turn will hold
such interests in customers’ securities accountfsemepositoriesiames on the books of DTC. Beneficial interesthinglobal securities w
be held in denominations of $2,000 and integraltiplels of $1,000 in excess thereof. Except asaéh below, the global securities may be
transferred, in whole but not in part, only to d&retnominee of DTC or to a successor to DTC andtsinee.
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DTC, the world’s largest depository, is a limitedrpose trust company organized under the New Yankkiig Law, a banking
organization within the meaning of the New York Beng Law, a member of the Federal Reserve Systarigaaing corporation within the
meaning of the New York Uniform Commercial Coded anclearing agency registered pursuant to theigioms of Section 17A of the
Exchange Act. DTC holds and provides asset seryitnissues of U.S. and non-U.S. equity issuesparate and municipal debt issues, and
money market instruments that DTC's participantsiciv we refer to as direct participants, deposthidiTC. DTC also facilitates the post-
trade settlement among direct participants of sahesother securities transactions in depositedrges through electronic computerized
book-entry transfers and pledges between direticgants’ accounts. This eliminates the need forgical movement of securities
certificates. Direct participants include both UaBd non-U.S. securities brokers and dealers, bamnist companies, clearing corporations,
and certain other organizations. Access to the Byigtem also is available to others, such as Ubnan-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporatitias,clear through or maintain a custodial relatfop with a direct participant, either direc
or indirectly. We refer to those entities as indirgarticipants.

Purchases of notes under the DTC system must be byadr through direct participants, who receieredit for the notes on
DTC'’s records. The ownership interest of each aqgiuachaser of each note, who we refer to as aftaéseowner, is in turn recorded on the
direct and indirect participantsdcords. Beneficial owners will not receive writteanfirmation from DTC of their purchase. Benefi@avner:
are, however, expected to receive written confiromst providing details of the transaction, as aslperiodic statements of their holdings,
from the direct or indirect participants throughigéhthe beneficial owner entered into the transactiransfers of ownership interests in the
notes will be accomplished by entries made on tiok® of direct and indirect participants actingbehalf of beneficial owners. Beneficial
owners will not receive certificates representingjt ownership interests in the notes, excepténetvent that use of the book entry system for
the notes is discontinued.

To facilitate subsequent transfers, all notes dégbdy direct participants with DTC are registemethe name of DTG partnershi
nominee, Cede & Co., or such other name as magdested by an authorized representative of DTE.dEposit of notes with DTC and
their registration in the name of Cede & Co. ortaeoDTC nominee do not effect any change in berafownership. DTC has no knowlec
of the actual beneficial owners of the notes. DTi€ords reflect only the identity of the directf@pants to whose accounts the notes are
credited, which may or may not be the beneficiahers. The direct and indirect participants remasponsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications B¢ B direct participants, by direct participardsndirect participants, and by
direct participants and indirect participants todficial owners will be governed by arrangementsgnthem, subject to any statutory or
regulatory requirements as may be in effect franetto time.

Redemption notices will be sent to DTC. If lesstla#l of the notes are being redeemed, DTC’s prads to determine by lot the
amount of the interest of each direct participarthe notes to be redeemed.

Neither DTC, Cede & Co. nor any other DTC nominékaensent or vote with respect to the notes unkasthorized by a direct
participant in accordance with DTC’s proceduresdéhrits usual procedures, DTC mails an omnibusyptoxus as soon as possible after the
record date. The omnibus proxy assigns Cede & @onsenting or voting rights to those direct pgptats to whose accounts notes are
credited on the record date.

Redemption proceeds, distributions and interesingegs on the notes will be made to Cede & Co.uoh ®ther nominee as may
requested by an authorized representative of DT '® practice is to credit direct participants’ aoats upon DTC's receipt of funds and
corresponding detail information from us or thetletge agent on the payable date in accordanceheithrespective holdings shown on
DTC's records. Payments by participants to beradfmivners will be governed by standing instructiand customary practices,

S-18



Table of Contents

as is the case with securities held for the acapohtustomers in bearer form or registered irestname, and will be the responsibility of
such participant and not of DTC or its nominee this trustee or the exchange agent, subject tetatytory or regulatory requirements in
effect from time to time. Payment of redemptiongareds, distributions, and dividend payments to @e@®., or such other nominee as may
be requested by an authorized representative of, BTGe responsibility of us or the exchange ageisbursement of such payments to di
participants will be the responsibility of DTC, adigbursement of such payments to the beneficialeosvwill be the responsibility of direct
and indirect participants.

DTC may discontinue providing its services as d@ppswith respect to the notes at any time by mivieasonable notice to us or
the exchange agent. Under such circumstancesg ievibnt that a successor depository is not obtagestificates representing the affected
notes are required to be printed and delivereddtition, we may decide to discontinue use of ffstesn of bookentry transfers through D1
or a successor securities depository with respeittet notes. In that event, certificates repreagritie notes will be printed and delivered.

Similar to DTC, Euroclear and Clearstream hold sées for participating organizations. They alsaifitate the clearance and
settlement of securities transactions between thsfective participants through electronic bookyechanges in the accounts of such
participants. Euroclear and Clearstream provid@uarservices to their participants, including sléekeeping, administration, clearance,
settlement, lending and borrowing of internatiop&laded securities. Euroclear and Clearstreamfatte with domestic securities markets.
Euroclear and Clearstream participants are finhnwtitutions such as underwriters, securitieskbre and dealers, banks, trust companie
certain other organizations. Indirect access tm&ear and Clearstream is also available to othigeh as banks, brokers, dealers and trust
companies that clear through or maintain a custeeliationship with a Euroclear and Clearstreantipigant, either directly or indirectly.

Distributions with respect to notes held beneflgittirough Euroclear or Clearstream will be credlite the cash accounts of
participants in Euroclear or Clearstream, as tise caay be, in accordance with their respectivequioes, to the extent received by the U.S.
depositary for Euroclear or Clearstream.

The information in this section concerning DTC, éalear and Clearstream have been obtained frontestinat we believe to be
reliable, but neither we nor the trustee take asponsibility for the accuracy of the information.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made imiediately available funds. Secondary market trabigigveen participants will
occur in the ordinary way in accordance with DT@ikes and will be settled in immediately availahlaeds using DTC’s Same-Day Funds
Settlement System. Secondary market trading bet@ésarstream participants and Euroclear particgpail occur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream and Euroclear and wiidtgéed using the procedures applicable
to conventional eurobonds in immediately availdbteds.

Cross-market transfers between persons holdingttlirer indirectly through DTC on the one hand, alictly or indirectly
through Clearstream or Euroclear participants henother, will be effected within DTC in accordamndgéh DTC's rules on behalf of the
relevant European international clearing systentsy.S. depository; however, such cross-markeis@ations will require delivery of
instructions to the relevant European internatiahedring system by the participant in such systeatcordance with its rules and procedi
and within its established deadlines. The relet@ambpean international clearing system will, if thensaction meets its settlement
requirements, deliver instructions to its U.S. defooy to take action to effect final settlementitenbehalf by delivering or receiving notes in
DTC, and making or receiving payment in accordamitie normal procedures for same-day funds settlérapplicable to DTC. Clearstream
participants and Euroclear participants may navdeinstructions directly to their respective Udgpositories. Because of time-zone
differences,
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credits of notes received in Clearstream or Euescds a result of a transaction with a DTC pargintpwill be made during subsequent
securities settlement processing and dated thedssiay following the DTC settlement date. Suelits, or any transactions in the notes
settled during such processing, will be reporteth&relevant Euroclear participants or Clearstrpanticipants on that business day. Cash
received in Clearstream or Euroclear as a resugdalefs of notes by or through a Clearstream ppatitior a Euroclear participant to a DTC
participant will be received with value on the mesis day of settlement in DTC but will be availahl¢he relevant Clearstream or Euroclear
cash account only as of the business day followimg settlement in DTC.

Although DTC, Clearstream and Euroclear have agredde foregoing procedures in order to facilitagansfers of securities ama
participants of DTC, Clearstream and Euroclealy #re under no obligation to perform or continu@ésform such procedures and they may
discontinue the procedures at any time.
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CERTAIN ERISA CONSIDERATIONS

The Employee Retirement Income Security Act of 1@&lamended (“ERISA”), and the Internal RevenudeCaf 1986, as
amended (the “Code”), impose certain restrictiomga) employee benefit plans (as defined in Se@{8) of ERISA) subject to ERISA,
(b) plans described in Section 4975(e)(1) of thdeZancluding individual retirement accounts or §k@lans, (c) any entities whose
underlying assets include “plan assets” under the Rsset Regulation (29 C.F.R. Section 2510.3-184 modified by Section 3(42) of
ERISA, (each, a “Plan”) and (d) persons and estitibo are fiduciaries with respect to the plancdesd in (a), (b) and (c) (each, a “Party-
in-Interest” under ERISA and “Disqualified Persamider the Code). A Party-in-Interest or Disquatiffeerson who engages in a nhon-exempt
prohibited transaction may be subject to excisegand other penalties and liabilities under ER#84 the Code. Thus, a Plan fiduciary
considering a purchase of the notes should congitlether such purchase might constitute or reswdtprohibited transaction under ERISA
or Section 4975 of the Code, for which no exemptsoavailable.

Section 406 of ERISA and Section 4975 of the Cadéipit certain direct or indirect transactionsveegén Plans and Parties-in-
Interest and Disqualified Persons. We and certagupsubsidiaries may be considered Parties-iarést or Disqualified Persons with respect
to many Plans. Prohibited transactions within tleaning of ERISA or the Code may arise if notesaaguired by or with the assets of a Plan
with respect to which we are a Party-in-Interesbmgualified Person, including, for example, atpbited loan to us. Certain exemptions
from the prohibited transaction rules could be eale, depending in part upon the type of Plandidry making the decision to acquire the
notes and the circumstances under which such dadsimade.

The acquisition of the notes may be eligible foe @fthe exemptions noted below if the acquisition:

» is made solely with the assets of a bank colledtivestment fund and satisfies the requirementscanditions of Prohibited
Transaction Class Exemptio*PTCE") 91-38 issued by the Department of Lab*DOL");

* is made solely with assets of an insurance companled separate account and satisfies the requitsraed conditions of
PTCE 9(-1 issued by the DOL

* is made solely with assets managed by a qualifiefépsional asset manager and satisfies the regires and conditions of
PTCE 8«14 issued by the DOI

* is made solely with assets of an insurance comgangral account and satisfies the requirementeamditions of PTCE 95-
60 issued by the DOI

* is made solely with assets managed by an in-hasst enanager and satisfies the requirements arnitioms of PTCE 96-23
issued by the DOL; ¢

* is made solely with assets of a Plan and satitiiesequirements and conditions of Section 408{))¢f ERISA and
Section 4975(d)(20) of the Code (together,” Service Provider Exempti’”).

Governmental plans, foreign and certain churchglauhile not subject to the fiduciary responsipifirovisions of ERISA or the
prohibited transaction provisions of ERISA or Sexté4975 of the Code, may nevertheless be subjdotad, state, and other federal or non-
US laws that are substantially similar to the faieg provisions of ERISA and the Code, which wesrab as similar law.

By purchasing and holding the notes, the purchasérany fiduciary of the purchaser advising itschase and holding of the notes
will be deemed to represent and warrant that e{ipéris not, and is not acquiring the notes ahalf of, or with the assets of, a Plan or
governmental, foreign or church plan subject toilsintaw or (ii) on each day the purchaser holdsrbtes that its acquisition, holding and
disposition of the notes will not constitute oruksn a prohibited transaction under Section 40ERISA or Section 4975 of the Code (or i
violation of any similar laws), unless an exempti®@available and all its conditions have beers§ieti.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENC ES TO NON-U.S. HOLDERS

This section summarizes certain material U.S. fddacome tax consequences to Non-U.S. Holderddfised below) of the
purchase, ownership and disposition of notes, basdot purport to be a complete analysis of daimtal tax consequences and
considerations. This section is based on the Judejal decisions and Treasury regulations, piiaisrulings and other administrative
pronouncements, changes to any of which subsetquémt date of this prospectus supplement may ttfiectax consequences described
herein, possibly with retroactive effect.

This summary deals only with notes that are heldagital assets (within the meaning of Section 1@2the Code) by Non-U.S.
Holders that purchase the notes in this offerintpamotes’ issue price (within the meaning of Bec1273 of the Code). A “Non-U.S.
Holder” is a beneficial owner of notes and is gafigran individual, corporation, estate or trudtestthan:

* anindividual who is a citizen or resident of theitdd States

e acorporation (or other entity taxable as a conpmmdor U.S. federal income tax purposes) creategrganized in the United
States or under the laws of the United States pisahdivision thereof

* an estate the income of which is includible in griseome for U.S. federal income tax purposes #gss of its source; ar

e atrustif (a) a court within the U.S. is able t@gcise primary supervision over the administratibthe trust and one or more
U.S. persons have the authority to control all fart&gl decisions of the trust, or (b) such truss b valid election in effect
under applicable Treasury regulations to be treaseal U.S. perso

If a partnership holds notes, the tax treatmert pértner will generally depend upon the statut@®fpartner and the activities of 1
partnership. Special rules may apply if a Non-UH8Ider is a “controlled foreign corporation” or “ggive foreign investment company”, as
defined under the Code, and to certain expatr@atésrmer long-term residents of the United Stalddgs summary does not address the U.S.
federal income tax consequences of the purchasegrehip, and disposition of the notes to any helaéro are “controlled foreign
corporations” or “passive foreign investment coripghor to any notes held by (or holders holdingitmotes through) an entity treated as a
partnership for U.S. federal income tax purpodegou fall within any of the foregoing categorig®u should consult your own tax advisor to
determine the U.S. federal, state, local and forégg consequences that may be relevant to you.

This summary does not describe all of the U.S.riddecome tax consequences that may be relevahetpurchase, ownership and
disposition of notes by a prospective Non-U.S. Idoid light of that investor’s particular circumstas. In addition, this summary does not
address other U.S. federal taxes (such as gifétatestaxes or alternative minimum taxes) or stata| or foreign taxes.

Please consult your own tax advisor as to theqadati tax consequences to you of purchasing, hgldird disposing of notes in
your particular circumstances under the Code aediaths of any other taxing jurisdictia

U.S. Federal Withholding Tax

Subject to the discussion below concerning backitiphwlding and information reporting, U.S. federathholding tax will not
apply to any payment of principal or interest oa tiotes, provided that in the case of interest:

» you do not actually or constructively own 10% orrmof the total combined voting power of all classé our voting stoc
within the meaning of the Code and the Treasurylegipns;
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* you are not a controlled foreign corporation tisatelated, directly or indirectly, to us throughcit ownership; an

e you provide your name, address and certain ottiemration on a properly completed and executedhaieRevenue Servic
(“IRS™) Form W-8BEN (or a suitable substitute formand certify, under penalties of perjury, that yoe not a U.S. person or
(b) you hold your notes through certain foreigreintediaries or certain foreign partnerships anthoecertification
requirements are satisfie

In addition, interest payments that are effectiva@pnected with the conduct of a trade or busibgssu within the United States
are also not subject to the U.S. federal withh@dax, but instead may be subject to U.S. fedame tax, as described below under “—
U.S. Federal Income Tax".

If you cannot satisfy the requirements describemyabpayments of interest generally will be subfea 30% U.S. federal
withholding tax unless a tax treaty applies. l&a treaty applies to you, you may be eligible foeduction of or exemption from U.S. federal
withholding tax.

To claim any exemption from or reduction in the 3@ithholding tax, you should provide a properly qieted and executed IRS
Form W-8BEN (or suitable substitute form) claimimgeduction of or an exemption from withholding texder an applicable tax treaty or a
properly executed IRS Form W-8ECI (or a suitablessitute form) stating that such payments are anbjest to withholding tax because they
are effectively connected with your conduct ofad#r or business in the United States. These forass bbe periodically updated.

Special procedures relating to U.S. withholdingetaare provided under applicable Treasury reguiatior payments through
qualified intermediaries.

U.S. Federal Income Tax

If you are engaged in a trade or business in thedistates (and, if a tax treaty applies, if yaaimtain a permanent establishment
within the United States) and interest on the notetuding interest received on redemption orrestient, is effectively connected with the
conduct of such trade or business (and, if a eatyrapplies, attributable to such permanent @stabknt), you will be subject to U.S. federal
income tax (but not U.S. withholding tax assumingaperly executed Form \®ECI (or suitable substitute form) is provided)sutch interes
on a net income basis in generally the same mamigryou were a U.S. person. In addition, in dartércumstances, if you are a foreign
corporation you may be subject to an additional 368xsif a tax treaty applies, such lower rate @wjaled) branch profits tax.

Any gain or income, other than interest which isatde as set forth above, realized on the disposif a note (including a
redemption or retirement) will generally not be jpabto U.S. federal income tax unless:

» such gain or income is effectively connected witlityconduct of a trade or business in the UnitedeSt(and, where an
applicable tax treaty so provides, is also attable to a U.S. permanent establishment maintaipewb); or

e you are an individual who is present in the Uni&tdtes for 183 days or more in the taxable ye#hietlisposition and certa
other conditions are me

A Non-U.S. Holder described in the first bullet poabove will generally be subject to U.S. fedémabme tax on that gain on a net-
income basis in the manner described above withertgo effectively connected interest income.ddition, if a NonW.S. Holder is a foreig
corporation, such effectively connected income nuagler certain circumstances, be subject to artiaddi branch profits tax at a 30% rate,
or such
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lower rate as may be specified under an applidableme tax treaty. If a Non-U.S. Holder is desdiilrethe second bullet point above, any
gain realized from the taxable disposition (inchgla redemption or retirement) of the notes wiigrally be subject to U.S. federal income
tax at a 30% rate (or lower applicable treaty ratdlich may be offset by certain U.S. source chjitses.

Backup Withholding and Information Reporting

We must report annually to the IRS and to a Non-bi&der the amount of interest paid to the Non-W8lder and the amount of
tax, if any, withheld with respect to such interéstless the Non-U.S. Holder complies with ceréifion procedures to establish that the Non-
U.S. Holder is not a U.S. person, information nesumay also be filed with the IRS in connectionhviite proceeds from a sale or other
disposition of a note. The IRS may make this infation available to the tax authorities in the coyim which the Non-U.S. Holder is a
resident.

Unless you are an exempt recipient, such as a @tipo, interest payments on the notes and thespdxreceived from a
disposition (including a redemption or retiremesfthotes may be subject to U.S. federal backuphweitting at the applicable rate and related
information reporting if you fail to comply with pficable certification requirements. The certifioatprocedures required to claim the
exemption from withholding tax on interest (desedtabove) will satisfy the certification requirenteenecessary to avoid the backup
withholding tax as well. You should discuss youedfic information reporting obligations with yotax advisor.

Backup withholding is not an additional tax. Any@mts so withheld under the backup withholding suteay be refunded or
credited against your U.S. federal income tax lighiif any, provided you timely furnish the reged information to the IRS.

FATCA, which was enacted in 2010, generally impas@sthholding tax of 30% on interest income paidaodebt obligation and
the gross proceeds from the sale, repayment, mading or other disposition (including retirementtbg issuer) of a debt obligation paid after
December 31, 2012 to (i) a foreign financial indtdn (as the beneficial owner or as an intermgdiar the beneficial owner), unless such
institution enters into an agreement with the UhiBates government to collect and provide to thi#ed States tax authorities substantial
information regarding United States account holdésuch institution (which would include certaiguity and debt holders of such
institution, as well as certain account holders #re foreign entities with United States ownersjip a foreign entity that is not a financial
institution (as the beneficial owner or as an imediary for the beneficial owner), unless suchtemiovides the withholding agent with a
certification identifying the substantial Unitedagts owners of the entity, which generally includeg United States person who directly or
indirectly owns more than 10% of the entity. UnderlRS notice and proposed Treasury regulatiors ntw withholding tax will be deferre
and will not apply (i) to interest income on a debtigation that is paid on or before DecemberZ,3 or (ii) to gross proceeds from the sale
or other disposition of a debt obligation paid arbefore December 31, 2014. Furthermore, undepithposed Treasury regulations, this
legislation will not apply to a debt obligation st&nding on January 1, 2013, unless such debtatitligundergoes a “significant
modification” (within the meaning of Section 1.168Df the Treasury regulations promulgated underGhde) after such date pursuant to
which such debt obligation is subject to a “deemechange” for a “new” debt obligation. Non-U.S. Hets are encouraged to consult with
their own tax advisors regarding the implicatioh&ATCA on their investment in a note.

The preceding discussion of certain material U.Setleral income tax consequences is general informaiti only and is not tax
advice. Accordingly, you should consult your own taadvisor as to the particular tax consequences twu of purchasing, holding or
disposing of notes, including the applicability andeffect of any U.S. federal, state, local or non-8. tax laws, and of any changes or
proposed changes in applicable law.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporataed Morgan Stanley & Co. LLC are acting as joinbkounning managers of
the offering and as representatives of the undevgrnamed below.

Subject to the terms and conditions stated in tigeowriting agreement dated the date of this prasigesupplement, each
underwriter named below has severally agreed tohase, and we have agreed to sell to that underpttite principal amount of the 2017
notes and the 2022 notes set forth opposite therumier's name.

Principal Amount Principal Amount
Underwriter of 2017 Notes of 2022 Notes

Merrill Lynch, Pierce, Fenner & Smith
Incorporatec $112,500,00 $112,500,00
Morgan Stanley & Co. LL( 112,500,00 112,500,00
Citigroup Global Markets Inc 15,000,00 15,000,00
HSBC Securities (USA) Inc 15,000,00 15,000,00
J.P. Morgan Securities LL 15,000,00 15,000,00
UBS Securities LLC 15,000,00 15,000,00
Wells Fargo Securities, LL! 15,000,00 15,000,00
Total $ 300,000,00 $ 300,000,00

The underwriting agreement provides that the olibga of the underwriters to purchase the notelsided in this offering are
subject to approval of legal matters by counseltarmther conditions. The underwriters are obligatepurchase all the notes if they purct
any of the notes.

The underwriters propose to offer some of the ndiestly to the public at the public offering piset forth on the cover page of
this prospectus supplement and some of the notsalers at the public offering price less a cosioasnot to exceed: (i) 0.35% of the
principal amount of the 2017 notes with respet¢h&2017 notes and (ii) 0.40% of the principal antaf the 2022 notes with respect to the
2022 notes. The underwriters may allow, and deaherg reallow a concession not to exceed: (i) 0.20%e principal amount of the 2017
notes with respect to the 2017 notes and (ii) 0.25%e principal amount of the 2022 notes withpexg to the 2022 notes, on sales to other
dealers. After the initial offering of the notesth® public, the representatives may change thigoaftfering price and concessions.

The following table shows the underwriting discauahd commissions that we are to pay to the unéer&in connection with this
offering (expressed as a percentage of the prihaipaunt of the notes).

Paid by
Franklin Resources
Per 2017 note 0.6(%
Per 2022 not 0.65%

In connection with the offering of the notes of leaeries, the joint book-running managers on bedfalie underwriters may
purchase and sell notes of that series in the op@ket. These transactions may include over-allotpsyndicate covering transactions and
stabilizing transactions. Over-allotment involvgadicate sales of notes in excess of the prin@palunt of notes to be purchased by the
underwriters in the offering, which creates a sgaté short position. Syndicate covering transastiomolve purchases of the notes of a given
series in the open market after the distributios li@en completed in order to cover syndicate gusitions. Stabilizing transactions consis
certain bids or purchases of notes of a given senigde for the purpose of preventing or retardidgdine in the market price of the notes of
that series while the offering is in progress.

Any of these activities may have the effect of preing or retarding a decline in the market pritthe notes of the relevant series.
They may also cause the price of the notes ofdlewant series to be higher than the price tharatise would exist in the open market in the
absence of these transactions. The underwriterscoraguct these transactions in the over-the-coumégket or otherwise. If the underwriters
commence any of these transactions, they may discenthem at any time.
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We estimate that our total expenses for this oftpwill be approximately $1,525,000.

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, invest banking and other
commercial dealings in the ordinary course of bessnwith us or our affiliates. They have receivdnay in the future receive, customary
fees and commissions for these transactions.

In addition, in the ordinary course of their busig@ctivities, the underwriters and their affilateay make or hold a broad array of
investments and actively trade debt and equityritézsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamugrs. Such investments and securities activitiag involve securities and/or instruments
of ours or our affiliates. Certain of the underer# or their affiliates that have a lending relasioip with us routinely hedge their credit
exposure to us consistent with their customary mskagement policies. Typically, such underwriterd their affiliates would hedge such
exposure by entering into transactions which comdisither the purchase of credit default swapthercreation of short positions in
our securities, including potentially the notesoéfd hereby. Any such short positions could adeedéect future trading prices of the notes
offered hereby. The underwriters and their affdfatnay also make investment recommendations apdiibish or express independent
research views in respect of such securities anfifal instruments and may hold, or recommendi¢émtd that they acquire, long and/or short
positions in such securities and instruments.

A prospectus in electronic format may be made afsbdl on the websites maintained by one or morbetinderwriters. The
representatives may agree to allocate a numbestetrio underwriters for sale to their online brake account holders. The representatives
will allocate notes to underwriters that may makieinet distributions on the same basis as othmrations. In addition, notes may be solc
the underwriters to securities dealers who resgésito online brokerage account holders.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne Securities Act of 1933, or to
contribute to payments the underwriters may beireduo make because of any of those liabilities.

European Economic Area

In relation to each Member State of the EuropeamBmic Area (“EEA”) which has implemented the Prxsps Directive (each, a
“Relevant Member State”), with effect from and iming the date on which the Prospectus Directivenpdemented in that Relevant Member
State (the “Relevant Implementation Date”), it has made and will not make an offer to the pubfithe notes which are the subject of the
offering contemplated by this prospectus suppleraadtthe accompanying prospectus in that Relevamibér State, except that an offer of
the notes to the public in that Relevant MembeteStaay be made at any time with effect from andlitiog the Relevant Implementation
Date under the following exemptions under the Reosfs Directive:

» to any legal entity which is a qualified investaraefined in the Prospectus Directi

» to fewer than 100, or, if the Relevant Member Skete implemented the relevant provisions of theDZBMD Amending
Directive, 150, natural or legal persons (othentbaalified investors as defined in the Prospeblusctive), as permitted
under the Prospectus Directive, subject to obtgittie prior consent of the representatives of tigenwriters for any such
offer; or

* in any other circumstances falling within Articlé2} of the Prospectus Directiv

provided that no such offer of the notes shall hexjiine Issuer or any underwriter to publish a peasus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expresaiotoffer to the public” in relation to any notesdany Relevant Member State
means the communication in any form and by any meésufficient information on the terms of theesflind the notes to be offered so as to
enable an investor to decide to purchase or sidesfor the
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notes, as the same may be varied in that Memb&s Byaany measure implementing the Prospectus iecin that Member State; the
expression “Prospectus Directive” means Directi®@3271/EC (and amendments thereto, including ti® D Amending Directive, to the
extent implemented in the Relevant Member State)iacludes any relevant implementing measure @ &elevant Member State; and the
expression “2010 PD Amending Directive” means Ltikex2010/73/EU.

This EEA selling restriction is in addition to aagher selling restrictions set out in this prospsaupplement and the accompan
prospectus.

United Kingdom
Each underwriter has represented, warranted amegddhat:

» it has only communicated or caused to be commuedcand will only communicate or cause to be comeaiad an invitatiol
or inducement to engage in investment activitylfimithe meaning of Section 21 of the Financial ®ewand Markets Act
2000 (“FSMA”) received by it in connection with tiesue or sale of the notes which are the subfetteocoffering
contemplated by this prospectus supplement anddb@mpanying prospectus in circumstances in whighi@ 21(1) of the
FSMA does not apply to the Company; ¢

» it has complied and will comply with all applicatgeovisions of the FSMA with respect to anythingiddy it in relation to
the notes in, from or otherwise involving the Uditeingdom.

France

This prospectus supplement and the accompanyirgpectus have not been prepared and are not beitnidpdied in the context of
a public offering of securities in France withiretmeaning of Article L. 411-1 of the FrenClede monétaire et financiand, therefore, this
prospectus supplement and the accompanying praspleate not been and will not be submitted to tleaé¢hAutorité des marchés
financiers( “AMF” ) for prior approval or otherwise.

The notes have not been offered or sold and wilbeooffered or sold, directly or indirectly, tcetpublic in France and neither this
prospectus supplement and the accompanying praspect any other offering material relating to tlides has been distributed or caused to
be distributed nor may be distributed or causdaketdistributed to the public in France, except dilyo persons licensed to provide the
investment service of portfolio management forabeount of third parties (personnes fournissasetgice d’investissement de gestion de
portefeuille pour compte de tiers) and/or (ii) tualified investors” (investisseurs qualifiés) agtfor their own account and/or (iii) to a
limited circle of investors (cercle restreint d’estisseurs) acting for their own account, all &€&dd, and in accordance with, Articles L. 411-
2,D.411-1to D. 411-4, D. 744-1, D. 754-1, and’B4-1 of the French Code Monétaire et Financierapplicable regulations thereunder.

Such “qualified investors” are notified that theyshact for their own account in accordance withtdrms set out by Article L.411-
2 of the French Code monétaire et financier anéibigle 211-3 of the AMF Regulations. The notes nmay be re-transferred, directly or
indirectly, in France, other than in compliancehadpplicable laws and regulations and in partictiiase relating to a public offering (i.e.,
Articles L.411-1, L.411-2, L.412-1 and L.621-8 etjsof the French Code monétaire et financier gpliGable regulations thereunder).

Italy

The offering of the notes has not been registeriédtive Italian Securities Exchange Commissi@oMmmissione Nazionale per le
Societa e la Borsaor “CONSOB”) pursuant to Italian securities regulation and, ediogly, the notes may not and will not be offersdld or
delivered, nor may or will copies of this prospactupplement and the accompanying prospectusyasthar documents relating to the
offering of the
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notes, be distributed in Italy, other than to dfiedi investors {nvestitori qualificati), as defined in Article 2, paragraph (e) of thedpectus
Directive (directive 2003/71/EC), as amended, gdémented by Article 100 of Legislative Decree §8.of February 24, 1998 (the “Italian
Finance Law”) and by Article 34er, first paragraph, letter b) of CONSOB Regulatiom M1971 of May 14, 1999 (“Regulation No. 119y1”
each as amended; or (ii) in any other circumstantese an express exemption from compliance wighréistrictions on offers to the public
applies, including, without limitation, as providadder Article 100 of the Italian Finance Law andide 34-ter of Regulation No. 11971.

In addition, and subject to the foregoing, any oféale or delivery of the notes or distributioncopies of the prospectus
supplement, the accompanying prospectus, or amy dittument relating to the offering of the notestaly under (i) and (ii) above must and
will be effected in accordance with all Italian saties, tax, exchange control and other applic#éols and regulations, and, in particular,
must be: (i) made by an investment firm, bank oaficial intermediary permitted to conduct suchvé@s in Italy in accordance with the
Legislative Decree No. 385 of September 1, 1998 (ttalian Banking Law”), the Italian Finance LaRegulation No. 11971, CONSOB
Regulation No. 16190 of October 29, 2007, eachmanaed from time to time, and any other applictbles and regulations; (ii) in
compliance with Article 129 of the Italian Bankihgw and the implementing guidelines of the Bankalf/, as amended from time to time,
pursuant to which the Bank of Italy may requespiinfation on the offering or issue of securitiestéy; and (iii) in compliance with any
other applicable laws and regulations or requirdmdtich may be imposed from time to time by the Bahltaly, CONSOB or other Italian
authority.

This prospectus supplement, the accompanying pcaspeany other document relating to the offeriiithe notes and the
information contained herein are intended onlytf@r use of its recipient and are not to be disteduo any third-party resident or located in
Italy for any reason. No person resident or loc@ndthly other than the original recipients ofgliiocument may rely on them or their
contents.

Article 100-bis of the Italian Finance Act affects the transfeiipidf the notes in Italy to the extent that angqihg of the notes is
made solely with qualified investors and such natesthen systematically resold to non-qualifiegestors on the secondary market at any
time in the 12 months following such placing. WheTis occurs, if a prospectus compliant with thedpectus Directive has not been
published, purchasers of notes who are actingaeitsi the course of their business or professioy imaertain circumstances be entitled to
have such purchase declared void and to claim desrfagm any authorized person at whose premiseasates were purchased, unless one of
the exemptions referred to above applies.

Hong Kong

The notes may not be offered or sold by means ptacument other than (i) in circumstances whichdbconstitute an offer to
the public within the meaning of the Companies @adice (Cap.32, Laws of Hong Kong), (ii) to “professil investors” within the meaning
of the Securities and Futures Ordinance (Cap.5@&Wslof Hong Kong) and any rules made thereundéii)oin other circumstances which «
not result in the document being a “prospectushinithe meaning of the Companies Ordinance (Cap82s of Hong Kong), and no
advertisement, invitation or document relatingtte hotes may be issued or may be in the possessany person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wikidirected at, or the contents of which are {ikel be accessed or read by, the public in
Hong Kong (except if permitted to do so under thed of Hong Kong) other than with respect to neteih are or are intended to be
disposed of only to persons outside Hong Kong ¢y tlm“professional investors” within the meaninfjtbe Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madesciinder.

Japan

The notes have not been and will not be registenglgr the Financial Instruments and Exchange Ladapén (the Financial
Instruments and Exchange Law) and each underwriteiagreed that it will not offer or sell any o thotes, directly or indirectly, in Japan or
to, or for the benefit of, any resident of Japahifh term
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as used herein means any person resident in Japhring any corporation or other entity organizedier the laws of Japan), or to others
re-offering or resale, directly or indirectly, ia@hn or to a resident of Japan, except pursuaart &xemption from the registration
requirements of, and otherwise in compliance wviith, Financial Instruments and Exchange Law ando#imgr applicable laws, regulations
and ministerial guidelines of Japan.

Singapore

This prospectus supplement and the accompanyirgpectus have not been registered as prospectusetheviMonetary Authority
of Singapore. Accordingly, this prospectus supplenaad the accompanying prospectus and any otleemaent or material in connection
with the offer or sale, or invitation for subscigst or purchase, of the notes may not be circulatadistributed, nor may the notes be offered
or sold, or be made the subject of an invitatiansigbscription or purchase, whether directly oiritly, to persons in Singapore other than
() to an institutional investor under Section 2¥4he Securities and Futures Act, Chapter 289imf&pore (the “SFA”), (ii) to a relevant
person, or any person pursuant to Section 275@myg,in accordance with the conditions, specifieBeaation 275 of the SFA or (iii) otherw
pursuant to, and in accordance with the conditafnany other applicable provision of the SFA.

Where the notes are subscribed or purchased uedéo® 275 by a relevant person which is: (a) @otion (which is not an
accredited investor) the sole business of whidh Iold investments and the entire share capitalta€h is owned by one or more individui
each of whom is an accredited investor; or (buattfwhere the trustee is not an accredited investoose sole purpose is to hold investm:
and each beneficiary is an accredited investorgshadebentures and units of shares and debewfuttest corporation or the beneficiaries’
rights and interest in that trust shall not be dfarable for 6 months after that corporation ot thast has acquired the notes under Section 27¢
except: (1) to an institutional investor under 8stR74 of the SFA or to a relevant person, or person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Sec#i@5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.

Korea

This prospectus should not be construed in anyagagur (or any of our affiliates or agents) sdhgtinvestment or offering to sell
our Securities in the Republic of Korea (“KoreaNe are not making any representation with respettte eligibility of any recipients of this
prospectus to acquire the Securities under the ddw®rea, including, without limitation, the Finaial Investment Services and Capital
Markets Act (the “FSCMA"), the Foreign Exchange saction Act (the “FETA”"), and any regulations #n@nder. The Securities have not
been registered with the Financial Services Conionissf Korea (the “FSC”) in any way pursuant to #8®CMA, and the Securities may not
be offered, sold or delivered, or offered or saléhy person for reoffering or resale, directlyratirectly, in Korea or to any resident of Kol
except pursuant to applicable laws and regulatidi®rea. Furthermore, the Securities may not lselteto any Korean resident unless such
Korean resident as the purchaser of the resoldrifiesicomplies with all applicable regulatory régments (including, without limitation,
reporting or approval requirements under the FEMé @egulations thereunder) relating to the purclodiskee resold Securities.

Switzerland

This prospectus does not constitute an issue pcasppursuant to Article 652a or Article 1156 of tBwiss Code of Obligations ¢
the notes will not be listed on the SIX Swiss Exai® Therefore, this prospectus may not comply thighdisclosure standards of the listing
rules (including any additional listing rules ooppectus schemes) of the SIX Swiss Exchange. Arggyd the notes may not be offered to
the public in or from Switzerland, but only to desged and limited circle of investors who do natbscribe to the notes with a view to
distribution. Any such investors will be individlyabpproached by the underwriters from time to time
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LEGAL MATTERS

Weil, Gotshal & Manges LLP, New York, New York haassed upon the validity of the notes on our belddfary Gottlieb Steen
& Hamilton LLP advised the underwriters in connentivith the offering of the notes.

EXPERTS

The financial statements and management’s assessitbe effectiveness of internal control overdiial reporting (which is
included in Management’s Report on Internal Contradr Financial Reporting) incorporated in thisgpectus supplement by reference to the
Annual Report on Form 10-K for the year ended Saptr 30, 2011 have been so incorporated in reliandée report of
PricewaterhouseCoopers LLP, an independent regtsfmiblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.

S-30



Table of Contents

PROSPECTUS

FRANKLIN RESOURCES, INC.

Debt Securities
Common Stock
Preferred Stock
Warrants
Units

We may offer and sell shares of our common stdaitres of our preferred stock, debt securities, avasror units, together or separat
from time to time in amounts, at prices and on &etihat will be determined at the time of any suffarng. The debt securities, preferred
stock, warrants and units may be convertible or@sable or exchangeable for common stock or prediestock or other securities or
property.

This prospectus provides you with a general desonpf the securities we may offer. Each time \ferosecurities for sale, we will
provide a supplement to this prospectus that cositgpecific information about the offering and tiens of the securities being offered. A
prospectus supplement may also add to or updaieniation contained in this prospectus.

This prospectus may not be used to offer or sellises without a prospectus supplement whichudek a description of the method
and terms of the offering.

You should carefully read this prospectus and aepmpanying prospectus supplement, together wldtlcuments we incorporate by
reference, before you make your investment decision

We may offer and sell these securities to or thnooige or more underwriters, dealers and agentfirextly to purchasers, on a
continuous or delayed basis. The prospectus sugpiewill provide the specific terms of the plandstribution.

Our common stock is listed on the New York Stockliange under the symbol “BEN”. Each prospectuslsapgnt will indicate if the
securities offered thereby will be listed on angwséies exchange.

Investing in our securities involves risks, includig the risks described in our Annual Report on Form10-K for the fiscal year
ended September 30, 2011, filed with the Securitiesid Exchange Commission, or the SEC, on Novembdr5, 2011, the risk factors
described under the caption “Risk Factors” section contained in any applicable prospectus gyplement and/or risk factors, if any, set
forth in our other filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Secuesi Exchange Act of 1934, as
amended, or the Exchange Act, as referenced in padeof this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is September 19,
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tesgisn statement on Form S-3 that we filed with 8EC as a “well-known seasoned
issuer” as defined in Rule 405 under the Securkigtof 1933, as amended, or the Securities ActuBing a shelf registration statement, we
may sell, at any time and from time to time, in @nenore offerings, our shares of common stockieshaf preferred stock, debt securities,
warrants or units as described in this prospeatasp accompanying prospectus supplement. As atldweSEC rules, this prospectus does
not contain all of the information included in tregistration statement. For further information, iter you to the registration statement,
including its exhibits, the documents incorporatgdeference therein and herein, as well as angrapanying prospectus supplements.
Statements contained in this prospectus and argngzanying prospectus supplement about the proasiocontents of any agreement or
other document are not necessarily complete. ISIBE’s rules and regulations require that an agee¢wr document be filed as an exhibit to
the registration statement, please refer to thegeagent or document for a complete descriptiome$¢ matters.

You should read this prospectus and any accomp@mywspectus supplement together with any additiofiamation you may need to
make your investment decision. You should also exaticarefully consider the information in the doemts we have referred you to under
the caption “Where You Can Find More Informatiohiformation incorporated by reference after theedsdtthis prospectus is considered a
part of this prospectus and may add, update orggharformation contained in this prospectus. THermation in this prospectus, any
accompanying prospectus supplement or any docuimesrporated herein or therein by reference is atewas of the date contained on the
cover of the applicable document. Neither the @elivof this prospectus nor any accompanying praspestipplement, nor any sale made
under this prospectus nor any accompanying progpacipplement will, under any circumstances, iniph the information in this
prospectus or any accompanying prospectus supptameorrect as of any date after the date of ghispectus or any such accompanying
prospectus supplement. Any information in such egbent filings that is inconsistent with this prestus will supersede the information in
this prospectus or any accompanying prospectudemept. You should rely only on the informationangorated by reference or provided in
this prospectus and any prospectus supplement.a ot authorized anyone else to provide you aiithother information. We are not
making offers to sell these securities in any flidson in which an offer or solicitation is notthorized or in which the person making such
offer or solicitation is not qualified to do sotoranyone to whom it is unlawful to make an offesolicitation.

Unless otherwise expressly stated herein or theegbotherwise requires, all references in thispextus to “Franklin Resources”,
“we”, “us”, “our”, “our company” or “the company”afer to Franklin Resources, Inc., a Delaware catpan and its direct and indirect
subsidiaries. However, for purposes of the sectamisled “Description of Debt Securities” and “zeiption of Capital Stock,” whenever we
refer to “Franklin Resources,” “we,” “us,” “our,’our company” or “the companyye are referring only to Franklin Resources, Imzl aot tc
any of its direct or indirect subsidiaries. Wheerdiierein, unless the context otherwise makes, @earfunds” means all of the Franklin
Templetor® , Mutual Serie&s and Bissett mutual funds.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu ¥fmy read and copy materials on
file with the SEC at the SEC’s public referencemodocated at 100 F Street, N.E., Washington, R549. Please call the SEC at 1-800-
SEC-0330 for further information on the operatidnit® public reference room. Our SEC filings arsoaavailable to the public on the SEC’s
Internet site at http://www.sec.gov. Our SEC fibngan also be found on our website (www.frankliatgses.com). However, the information
on our website is not incorporated by referenceaund, is not a part of, this prospectus, any prdasgesupplement or our SEC filings.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencebdinfation that we file with the SEC, which meand thea can disclose important
information to you by referring you to those documse The information incorporated by referencenisnaportant part of this prospectus. The
information that we file later with the SEC may apeland supersede the information in this prospeartd in the information we incorporate
by reference. We incorporate by reference the decusrlisted below and any filings made with the SE@er Section 13(a), 13(c), 14 or 15
(d) of the Exchange Act after the date of this peasus and before all of the securities offeredhiisy prospectus are sold (excluding any
portions of such documents that have been “furcishat not “filed” for purposes of the Exchange Act

» our Annual Report on Form 10-K for the fiscal yeaded September 30, 2011,
» our Quarterly Reports on Form 10-Q for the fisazdders ended December 31, 2011, March 31, 2012wama 30, 2012;

 our Definitive Proxy Statement on Schedule 14Adfiten January 24, 2012, as amended, but only textent that such information
was incorporated by reference into our Annual Repoi=orm 1-K for the year ended September 30, 2(

» our Current Reports on Form 8-K filed on Decemt#r2D11, March 14, 2012 and March 16, 2012; and

« the description of our common stock contained inregistration statement on Form 8-A (File No. 183 filed on November 6,
1986, including any amendment or report filed foe purpose of updating that descripti

We will provide without charge to each person, uidichg any beneficial owner, to whom this prospeddiudelivered, upon written or o
request, a copy of any or all of the foregoing doents, and any other documents that are, incomgubteagrein by reference (other than
exhibits unless we specifically have incorporatease exhibits by reference in this prospectus @caompanying prospectus supplement).
Requests for such documents should be directedrtprincipal executive office, located at:

Franklin Resources, Inc.
One Franklin Parkway
San Mateo, California 94403
Attention: Corporate Secretary
Telephone: (650) 312-2000

FORWARD-LOOKING INFORMATION

This prospectus and the documents that we incompbrareference contain certain statements thabamay be considered to be,
forward{ooking statements within the meaning of SectioA B7the Securities Act and Section 21E of the Eae Act. In addition, we mi
make other written and oral communications frometitm time that contain such statements. ForwarHihgostatements include statements as
to industry trends and our future expectations@heér matters that do not relate strictly to histrfacts and are based on certain
assumptions by our management. We generally irdib&ise statements by words or phrases such as,“mdi/, “anticipate”, “estimate”,
“plan”, “expect”, “believe”, “intend”, “could”, “slould”, “foresee”, “continue” and similar words onhgases. All of these forward-looking
statements are subject to risks, uncertaintiesaaadmptions, which we describe under the captigsk‘Ractors” or in the documents we
incorporate by reference. Consequently, actualtevaamd results may vary significantly from thoseluded in or contemplated or implied by
our forward-looking statements. Such statement®ased on our current expectations and assumptgasding our business, the economy
and other future conditions. While forward-lookistgtements are our best prediction at the timetlttegtare made, you should not rely on
them. The forward-looking statements included in frospectus, the applicable prospectus supplearghe relevant incorporated
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document are made only as of the date of this pisp, the applicable prospectus supplement aetheant incorporated document, as the
case may be, and, except as required by law, wertaie no obligation to publicly update these fadkimoking statements to reflect
subsequent events or circumstances.

OUR COMPANY

We are a holding company that, together with outous subsidiaries, operates as Franklin Templeteastment® . We are a global
investment management organization committed tweléhg strong investment performance for our dlidoy drawing on the experience and
perspective gained throughout our 60-plus yeatlsd@rinvestment management business. Franklin idatggl as a bank holding company
under the Bank Holding Company Act of 1956, as atednand has elected to be a financial holding @aymnder the Gramm-Leach-Bliley
Act.

The company and its predecessors have been engaedinvestment management and related serviegadss since 1947. Franklin
was incorporated in Delaware in November 1969 aigimated our mutual fund business with the Frankdimily of funds. We expanded our
business, in part, by acquiring companies engagéuki investment management and/or related serbicginess.

Our principal executive offices are located at ®renklin Parkway, San Mateo, California 94403. @lephone number is (650) 312-
2000.

RISK FACTORS

Please carefully consider the risk factors desdribeur periodic reports filed with the SEC, whimte incorporated by reference in this
prospectus. Before making an investment decision,should carefully consider these risks as wetither information we include or
incorporate by reference in this prospectus owitelin any applicable prospectus supplement. Aalditirisks and uncertainties not presently
known to us or that we deem currently immateriay miso impair our business operations or adversgct our results of operations or
financial condition.

USE OF PROCEEDS

Unless otherwise described in the applicable prasgesupplement, we intend to use the net prodeeatsthe sale of the securities for
general corporate purposes, which may includeakihot limited to, the financing of our operatiptie repayment or refinancing of
outstanding indebtedness and the financing of adepris.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of adjubtarnings to fixed charges for each of the periodisated:

Nine Months Endec Year Ended September 30
June 30, 2012 2011 2010 2009 2008 2007
Ratio of adjusted earnings to fixed charge 39.3» 36.1» 525 458y 425x  44.9»

(8) For purposes of calculating the ratio of adjustaichimgs to fixed charges, adjusted earnings cookistome before taxes and fixed
charges, excluding equity in income of investeescontrolling interests of consolidated subsidimded capitalized interest, and
including dividends received from equityethod investees. Fixed charges consist of intesgsnse which includes an interest facto
rent calculated as o-third of rental expense (the approximate portioneoftal expense representing intere
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to timeria or more series. Any debt securities offeredthevéll be issued under an
indenture, dated as of May 19, 1994, as amendedpulemented from time to time, between us andBar&k of New York Mellon Trust
Company, N.A., as trustee, referred to as the &eusk copy of the indenture is filed as an exHibithe registration statement, which this
prospectus constitutes a part of. The following suaries of certain provisions of the indenture domoport to be complete and are subject
to, and are qualified in their entirety by refererta, all provisions of the indenture, including thefinitions therein of certain terms. The
particular terms of the debt securities offeredhby prospectus supplement will be described iptbspectus supplement.

We are a holding company whose assets consistiaifycof the stock in our subsidiaries. We areatagent upon the earnings of our
subsidiaries and the distribution of those earntngss or upon the payment of funds to us by tlsodesidiaries to service our debt obligatic
Our rights and the rights of our creditors, inchglthe holders of debt securities, to participatthe assets of any subsidiary upon the
subsidiary’s liquidation or recapitalization or ettvise will be subject to the prior claims of thasidiary’s creditors, except to the extent that
claims as a creditor of the subsidiary may be rezagl. Our subsidiaries are separate and distget lentities and have no obligation,
contingent or otherwise, to pay any amounts dusyant to the debt securities or to make funds abfgilto us, whether by dividends, loan
other payments. In addition, dividends, loans athdhaces from certain of our subsidiaries may beictsd by net capital requirements under
the Exchange Act and under rules of certain regofaiodies.

General

The indenture does not limit the aggregate prin@paount of debt securities which may be issuecetimeder and provides that debt
securities may be issued from time to time in onmore series. The debt securities will be our aased obligations. Neither the indenture
nor the debt securities will limit or otherwise trés the amount of other indebtedness we may iecihe amount of other securities we or
any of our subsidiaries may issue. The debt seéesinitill rank on a parity with all other unsecuratsubordinated indebtedness.

The terms of any particular series of debt se@#ivill be included in a prospectus supplementwitigprovide for the following:

« the title and series of the debt securities;

 any limit on the aggregate principal amount of diebt securities;

* the price or prices (expressed as a percentadgeeiofaggregate principal amount) at which the delsurities will be issued;
 the maturity date or dates, or the method of datény the maturity date or dates of the debt séiesri

» the interest rate or rates (which may be fixedasiable) per annum of the debt securities or ththateof determining the interest
rate or rates of the debt securiti

 the date or dates from which interest, if any, lendebt securities will accrue or the method othods, if any, by which the date or
dates are to be determined, the interest payméees,daany, the date or dates on which paymeiritefest, if any, will commence
and the regular record dates for such interest payuhates, if any

 the dates, if any, on which and the price or prateshich the debt securities will, pursuant to amndatory sinking fund provisions,
or may, pursuant to any optional sinking fund othatoption of the holder, be redeemed by us, hadther detailed terms and
provisions of the redemption or purcha



Table of Contents

 the date, if any, after which and the price orgsiat which the debt securities may, pursuantyoational redemption provisions,
redeemed at our option or of the holders of the deburities and the other detailed terms and piavs$ of such optional redemptic

 the extent to which any of the debt securities hdllissuable in temporary or permanent global fanah, if so, the identity of the
depositary for the global debt security, or the n&rin which any interest payable on a temporanyesmanent global debt security
will be paid;

» the denomination or denominations of debt secusritie

» whether the debt securities will be issued in tegésl or bearer form or both and, if in bearer faime related terms and conditions
and any limitations on issuance of these bearer sbaturities (including exchange for registeredtdelurities of the same serie

 information with respect to book-entry procedures;
» whether any of the debt securities will be issugdréginal issue discount securities;

» each office or agency where, subject to the tertisenindenture, the debt securities may be presefor registration of transfer or
exchange

« if other than the U.S. dollar, the currencies areocy units in which the debt securities are idsared in which the principal of,
premium and interest, if any, on, and additionabants, if any, in respect of the debt securitief lvd payable

» whether the amount of payments of principal ofngtem and interest, if any, on, and additional amsyifiany, in respect of the de
securities may be determined with reference tadax, formula or other method or methods (whicleigdormula or method or
methods may be based on one or more currenciggneyrunits or composite currencies, commaoditigajtg indices or other
indices) and the manner in which the amounts wltibtermined

» whether we or a holder may elect payment of thecipal of, premium or interest, if any, on, and iiddal amounts, if any, in
respect of such debt securities in a currencygogies, currency unit or units or composite curyasrccurrencies other than that in
which the debt securities are denominated or statbeé payable, the period or periods within whefgl the terms and conditions
upon which, such election may be made, and the aimdemanner of determining the exchange rate betieecurrency, currencies,
currency unit or units or composite currency orencies in which such debt securities are denomihat stated to be payable and
the currency, currencies, currency unit or unitsmnposite currency or currencies in which theds decurities are to be so payal

« if other than the Trustee, the identity of eachusiég registrar, paying agent and authenticatingrag
+ if applicable, the defeasance of certain obligaiby us pertaining to debt securities of the sgries

 the person to whom any interest on any registeedd security of the series will be payable, if otthen the person in whose name
that debt security (or one or more predecessorsihirities) is registered at the close of businesthe regular record date for such
interest, the manner in which, or the person torwhany interest on any bearer debt security os#rees will be payable, if otherwi
than upon presentation and surrender of the cougpertaining thereto as they severally mature th@extent to which, or the
manner in which, any interest payable on a temgagtbal debt security on an interest payment daitbe paid if other than in the
manner provided in the indentu

» whether and under what circumstances we will pajtahal amounts as contemplated by the indentineterm “interest”, as used
in this prospectus, shall include such additiomabants) on such debt securities to any holder whwt a United States person
(including any modification to the definition ofduterm as contained in the indenture as origiratlycuted) in respect of any tax,
assessment or governmental charge and, if so, ethetawill have the option to redeem such debt sisesi rather than pay such
additional amounts (and the terms of any such ojt
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» any deletions from, modifications of or additionshe events of default or covenants with respeant of such debt securities;

 the terms, if any, upon which the holders may conmeexchange the debt securities into or foraammon stock, preferred stock or
other securities or property; a

» any other terms of the series.

Debt securities may be issued as original issusdig securities to be sold at a substantial discbelow their principal amount. In the
event of an acceleration of the maturity of angioidl issue discount security, the amount payabtae holder of the original issue discount
security upon such acceleration will be determiimegiccordance with the applicable prospectus supghe, the terms of such debt security
and the indenture, but will be an amount less tharamount payable at the maturity of the princgdaluch original issue discount security.
Special federal income tax and other consideraégpdicable to the debt security will be describethe related prospectus supplement.

The indenture does not contain any provisionswhatld limit our ability to incur indebtedness oatlwould afford holders of debt
securities protection in the event of a highly leged or similar transaction involving us. Inforinatwith respect to any deletions from,
modifications of or additions to the events of détfadescribed below or our covenants containetiénimdenture, including any addition of a
covenant or other provision providing event risksimnilar protection will be set forth in the prospgs supplement.

Registration, Transfer, Payment and Paying Agent

Unless otherwise indicated in the prospectus sapgi¢, each series of debt securities will be issnedgistered form only, without
coupons. The indenture, however, provides that wg afso issue debt securities in bearer form anlyn both registered and bearer form.
Debt securities in bearer form will not be offeredld, resold or delivered in connection with ttaiginal issuance in the United States or to
any United States person other than offices locateside the United States of certain United Stabescial institutions. The term “United
States person” means any citizen or resident ofJtited States, any corporation, partnership oeioémtity created or organized in or under
the laws of the United States, or any estate at,tthe income of which is subject to United Std¢eteral income taxation regardless of its
source, and “United States” means the United Sttésnerica (including the States and the Distot€Columbia), its territories, its
possessions and other areas subject to its jutidlid®urchasers of debt securities in bearer foilirbe subject to certification procedures i
may be affected by certain limitations under Unig#dtes tax laws. These procedures and limitatisth®e described in the prospectus
supplement relating to the offering of the debusities in bearer form.

Unless otherwise indicated in a prospectus suppigmeygistered debt securities will be issued inateinations of $1,000 or any
integral multiple thereof and bearer debt secwitidl be issued in denominations of $5,000. Noseer charge will be made for any transfer
or exchange of the debt securities, but we mayiregayment of a sum sufficient to cover any taxitrer governmental charge payable in
connection with the transfer or the exchange.

Unless otherwise described in the applicable prasgesupplement, the principal, premium, if anyd amerest, if any, of or on the debt
securities will be payable, and transfer of thetdelgurities will be registrable, at the corpotatist office of The Bank of New York Mellon
Trust Company, N.A., as paying agent and secueifystrar under the indenture, in The City of Newk,d&New York, provided that payments
of interest may be made at our option by checkeddib the address appearing in the security regi$the person in whose name such
registered debt security is registered at the ab$risiness on the regular record date.

Unless otherwise indicated in a prospectus suppiemayment of principal of, premium, if any, amdeirest, if any, on debt securities
bearer form will be made payable, subject to arpliegble laws and regulations, at such office a&she United States as specified in the
prospectus supplement and as we may
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designate from time to time, at the option of tlédlr, by check or by transfer to an account maiethby the payee with a bank located
outside the United States. Unless otherwise inditat the prospectus supplement, payment of irttarescertain additional amounts on debt
securities in bearer form will be made only agagstender of the coupon relating to that intepastment date. Except in limited
circumstances, no payment with respect to any skhirity in bearer form will be made at any offigeagency of ours in the United States or
by check mailed to any address in the United Statdy transfer to an account maintained with akdaonated in the United States.

Global Securities

The debt securities of a series may be issued alendr in part in the form of one or more globatgdties, referred to as global debt
securities. Global debt securities will be depakitéth, or on behalf of, a depositary identifiectfire prospectus supplement relating to the
series. Global debt securities may be issued reeregistered or bearer form and in either temyarapermanent form. Unless and until it is
exchanged in whole or in part for individual cecdftes evidencing debt securities in definitiveniaepresented thereby, a global debt sec
may not be transferred except as a whole by thesigpy for such global debt security to a nomioksuch depositary or by a nominee of
such depositary to such depositary or another neenari such depositary or by such depositary orsaiciy nominee to a successor of such
depositary or a nominee of such successor.

The specific terms of the depositary arrangemetit reispect to a series of global debt securitigiscantain limitations and restrictions
relating to a series of bearer global debt seegritivill be described in the prospectus supplemedating to that series.
Events of Default

Unless otherwise provided in a prospectus supplértenfollowing are events of default under theéenture with respect to debt
securities of any series:

« failure to pay principal of or any premium on argbtisecurity of that series when due;
- failure to pay any interest on any debt securityhat series when due, continued for 30 days;
« failure to deposit any sinking fund payment, wheie,dn respect of any debt security of that series;

» breach of any other covenant or warranty of outhénindenture (other than a covenant or warrantjuded in the indenture solely
for the benefit of series of debt securities othan that series), continued for 60 days afteritiemrnotice of default is given by the
Trustee or the holders of at least 25% in aggregateipal amount of the outstanding debt secwgitiesuch series as provided in the
indenture;

 certain events in bankruptcy, insolvency or reoizgtion involving us or any Material Subsidiary @efined below);

» acceleration of indebtedness of ours or any Mdt8rasidiary in a principal amount in excess of $00,000 under the terms of the
instrument under which such Indebtedness was issuselcured, if such acceleration is not annullétinv30 days after a written
notice of default is given by the Trustee or th&dbos of at least 25% in aggregate principal amefitiie outstanding debt securities
of such series as provided in the indenture;

» any other event of default provided with respedadbt securities of that series.

If an event of default with respect to debt se@sibf any series at the time outstanding occulsi@nontinuing, either the Trustee or
holders of at least 25% in aggregate principal amhofithe outstanding debt securities of that semi@y declare the principal amount of all
the debt securities of that series to be due apdipd@ immediately. At any time after a declaratidracceleration with respect to debt
securities of any series has been made, but bafluggment or decree based on acceleration hasdi@mned, the holders of a
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majority in aggregate principal amount of outstagdilebt securities of that series may rescind andlahe acceleration, provided that,
among other things, all events of default with sxtfio that series, other than payment defaultsezhby such acceleration, have been cured
or waived as provided in the indenture.

“Material Subsidiary” means (a) Franklin Adviselrs;., a California corporation, (b) Franklin/Temiale Distributors, Inc., a New York
corporation, (c) Franklin Templeton Investor SeegicLLC, a Delaware limited liability company, (@mpleton Global Advisers Limited
(formerly Templeton, Galbraith & Hansberger, Lt&)Bahamas corporation, (e) Templeton Investmenn€al, LLC, a Delaware limited
liability company, (f) Franklin Mutual Advisers, I@, a Delaware limited liability company, (g) anyet Subsidiary which owns, directly or
indirectly, any of the capital stock of any corpaoa listed in (a) through (f) above or any sucoesmntity and (h) any other Subsidiary with
which any corporation listed in (a) through (f) &bar any successor entity is merged or consolidatevhich acquires or succeeds to a
significant portion of the business, propertieassets of any corporation listed in (a) throughal@ve or any successor entity.

Additional Provisions

The indenture provides that, subject to the duthefTrustee during default to act with the requiseandard of care, the Trustee will be
under no obligation to exercise any of its rightpowers under the indenture at the request octitire of any of the holders, unless such
holders shall have offered to the Trustee reasersdaiurity or indemnity. Subject to such provisiforshe indemnification of the Trustee &
certain other conditions, the holders of a majaritaggregate principal amount of the outstandielgt decurities of any series will have the
right to direct the time, method and place of canithg any proceeding for any remedy available o Thustee, or exercising any trust or
power conferred on the Trustee, with respect talti# securities of that series.

No holder of any debt security of any series wall’é any right to institute any proceeding with exgfio the indenture or for any
remedy, unless each of the following has occurred:

+ the holder has previously given to the Trusteeteminotice of a continuing event of default witBpect to debt securities of that
series;

« the holders of not less than 25% in aggregate pahamount of the outstanding debt securitiedaf series have made written
request, and offered reasonable indemnity, to thist&e to institute such proceeding as trus

» the Trustee has failed to institute such proceediitigin 60 days after receipt of such written resfuand

» the Trustee has not received from the holdersmégrity in principal amount of the outstanding tisbcurities of that series a
direction inconsistent with the reque

However, the holder of any debt security will haeabsolute right to receive payment of the prialoip (and premium, if any) and
interest on such debt security on or after thedhtes expressed in such debt security and toutessuit for the enforcement of any the
payment.

We are required to furnish to the Trustee annuabyatement as to our performance of certain obbligations under the indenture and
as to any default in such performance. We areralgoired to deliver to the Trustee, within five dafter the occurrence thereof, written
notice of any event which after notice or lapséirag or both would constitute an event or default.

Outstanding Debt Securities

In determining whether the holders of the requigiiacipal amount of outstanding debt securitiegehgiven any request, demand,
authorization, direction, notice, consent or waiweder the indenture, (i) the portion of the pnratiamount of an original issue discount
security that will be deemed to be outstandingsfarh purposes will be that portion of the princigadount thereof that could be declared t
due and payable upon
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acceleration pursuant to the terms of such origgsale discount security as of the date of suchrdenation, (ii) the principal amount of any
indexed security will be the principal face amoahthe indexed security determined on the datésadriginal issuance and (iii) any debt
security owned by us or any other obligor on suelt decurity or any affiliate of ours or such otbbligor shall be deemed not to be
outstanding.

Modification and Waiver

We and the Trustee may make modifications and aments of the indenture with the consent of the éialabf not less than 66 3/ %
in aggregate principal amount of the outstandingt decurities of each series affected by the mzatifin or amendment. However, no
modification or amendment may, without the consénhe holder of each affected outstanding debirsgc

» change the stated maturity date of the principaboany premium or installment of interest onany additional amounts with resp
to, any debt securit)

 reduce the principal amount of, or any premiumade of interest on, any debt security;

» reduce the amount of principal of an original isdiseount security payable upon acceleration ahigurity or the its amount
provable in bankruptcy

» adversely affect the right of repayment at theaptf any holder;
» change the place of payment of, currency of payrakptincipal of, or any premium or interest onyatebt security or impair the
right to institute suit for the enforcement of grgyment on or after the maturity of any debt séguor

» reduce the percentage in principal amount of ontktey debt securities of any series, the consenthafse holders is required for
modification or amendment of the indenture or faiwer of compliance with certain provisions of thdenture or for waiver of
certain defaults

The holders of a majority in aggregate principabant of the outstanding debt securities of eaciesenay, on behalf of all holders of
debt securities of that series, waive, insofahas $eries is concerned, compliance by us wittacerestrictive provisions of the indenture.
The holders of a majority in aggregate principabamt of the outstanding debt securities of eaclesenay, on behalf of all holders of debt
securities of that series, waive any past defandien the indenture with respect to debt securitfdébat series, except a default in the payment
of principal or any premium or interest, or a défaurespect of a provision which under the indgatcannot be modified or amended witr
the consent of the holder of each affected outstgndiebt security of that series.

We and the Trustee may make modification and amentof the indenture without the consent of anyllofor any of the following
purposes:

* to evidence the succession of another corporatiars tand the assumption by the successor corpormattiour covenants under the
indenture and the debt securiti

 to add to our covenants for the benefit of the arddf all or any series of debt securities onwender any of our rights or powers
under the indenture

» to add events of default;
» to add or change any provisions of the indenturfadditate the issuance of bearer debt securities;

» to add to, delete from or revise the conditiomsjtitions and restrictions on the authorized amaenins or purposes of issue,
authentication and delivery of debt securit

* to establish the form or terms of debt securitieasny series and any related coupons;

« to provide for the acceptance of appointment bycassor trustee;

9
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» to cure any ambiguity, defect or inconsistencyhim indenture, if the action does not adverselycatfee interests of holders of debt
securities of any series or any related coupomasjnmaterial respec

 to supplement any of the provisions of the indemtaaig may be necessary to permit or facilitate #ieasance and discharge of any
series of debt securities, if the action does dutesely affect the interests of holders of debtisées of that series or any related
coupons in any material respe

» to secure the debt securities; and
» to amend or supplement any provision containetiénndenture or in any supplemental indenturdnéfamendment or supplement
does not materially adversely affect the intere$the holders of any debt securities then outstay
Consolidation, Merger and Sale of Assets

We may consolidate or merge with or into, or trensfur assets substantially as an entirety tocangoration organized under the laws
of any domestic jurisdiction, if the successor cogpion assumes our obligations on the debt séesiand under the indenture, immediately
after giving effect to the transaction no eventdlefault, and no event which, after notice or lapiséme, would become an event of default,
shall have occurred and be continuing, and cedtiiar conditions are met.

Governing Law
The indenture and debt securities will be govelmednd construed in accordance with the interrvas laf the State of New York.

Concerning the Trustee

The Trustee is The Bank of New York Mellon Trustn@many, N.A. We and certain of our subsidiaries tigambanking relationships
with the Trustee in the ordinary course of business

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 1,000,000 shares of common stock, par value $0.10 peeshad 1,000,000 shares of
preferred stock, par value $1.00 per share, issuatine or more series from time to time by reofuof our board of directors.

As of September 13, 2012, we had 212,193,872 slosdi@smmon stock and no shares of preferred stmikeid and outstanding. Our
common stock is listed on the New York Stock Exgjaan

Holders of our common stock are entitled to recéivedends when, as and if declared by our boardirefctors out of any funds legally
available for dividends. Holders of our common ktape also entitled, upon our liquidation, and raffaims of creditors and preferences of
any other class or series of our preferred stotktanding at the time of liquidation, to receive pata our net assets.

Holders of our common stock are entitled to onevot each share that they hold and are vestedallitf the voting power, except as
our board of directors may provide in the futuréwespect to any class or series of our prefesteck that it may authorize in the future.
Shares of our common stock are not redeemable arelrio subscription, conversion or preemptive sight

Our board of directors has the authority to ishares of preferred stock by resolution in one orarseries of equal rank with such
different series, designations, preferences aner odative participating, optional or other spédights, and qualifications, limitations and
restrictions thereof, including the number of skaneeach series, preferences upon liquidatiorissotution, dividend and conversion rights
and rates, and redemption
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provisions of the shares constituting any classeoies, without any further vote or action by tteckholders. Any shares of preferred stocl
issued would have priority over the common stodkweéspect to dividend or liquidation rights or linot

The transfer agent, registrar and dividend disbgraigent for our common stock is Computersharee®harer Services LLC.
DESCRIPTION OF OTHER SECURITIES
We will set forth in the applicable prospectus dapyent a description of any warrants or other tygfesecurities that may be offered.
PLAN OF DISTRIBUTION

We may sell the securities covered by this progseict one or more of the following ways from tineetime:
» through agents;

 to or through underwriters;

 through broker-dealers (acting as agent or prifgipa

« directly by us to purchasers, through a specifittlinig or auction process or otherwise;
» through a combination of any such methods of sale;

 through any other methods described in a prospacipislement.

The distribution of securities may be effected friame to time in one or more transactions, inclgditock transactions and transacti
on the New York Stock Exchange or any other orgathinarket where the securities may be traded. @trisies may be sold at a fixed pr
or prices, which may be changed, or at market prizevailing at the time of sale, at prices retatimthe prevailing market prices or at
negotiated prices. The consideration may be cashather form negotiated by the parties. Agentdeunriters or brokedealers may be pa
compensation for offering and selling the secusitiehat compensation may be in the form of discguwdncessions or commissions to be
received from us or from the purchasers of theriéest Dealers and agents participating in théridhistion of the securities may be deeme
be underwriters, and compensation received by thenesale of the securities may be deemed to berwmiting discounts. If such dealers or
agents were deemed to be underwriters, they mawliject to statutory liabilities under the SecastAct.

Agents may from time to time solicit offers to pbase the securities. If required, we will namehia applicable prospectus supplement
any agent involved in the offer or sale of the sities. Unless otherwise indicated in the prospesupplement, any agent will be acting on a
best efforts basis for the period of its appointmAmy agent selling the securities covered by giisspectus may be deemed to be an
underwriter, as that term is defined in the SemgiAct, of the securities.

If underwriters are used in a sale, securities éllacquired by the underwriters for their own act@nd may be resold from time to
time in one or more transactions, including nedetlaransactions, at a fixed public offering priceat varying prices determined at the time
of sale, or under delayed delivery contracts oeotontractual commitments. Securities may be efféo the public either through
underwriting syndicates represented by one or mmeaging underwriters or directly by one or momn§ acting as underwriters. If an
underwriter or underwriters are used in the salsecfirities, an underwriting agreement will be exed with the underwriter or underwriters
at the time an agreement for the sale is reachealapplicable prospectus supplement will set fihréthmanaging underwriter or underwriters,
as well as any other underwriter or
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underwriters, with respect to a particular undettemi offering of securities, and will set forth tteems of the transactions, including
compensation of the underwriters and dealers angublic offering price, if applicable. The prospecand the applicable prospectus
supplement will be used by the underwriters toltéise securities.

If a dealer is used in the sale of the securitiespr an underwriter will sell the securities te thealer, as principal. The dealer may then
resell the securities to the public at varying @sito be determined by the dealer at the timesaflee To the extent required, we will set forth
in the prospectus supplement the name of the daatkthe terms of the transactions.

We may directly solicit offers to purchase the si@s and we may make sales of securities dirdotipstitutional investors or others.
These persons may be deemed to be underwritermilith meaning of the Securities Act with respedny resale of the securities. To the
extent required, the prospectus supplement wikiiles the terms of any such sales, including thmgeof any bidding or auction process, if
used.

Agents, underwriters and dealers may be entitletuagreements which may be entered into with usdemnification by us against
specified liabilities, including liabilities incued under the Securities Act, or to contributiorulsyjto payments they may be required to mal
respect of such liabilities. If required, the presqus supplement will describe the terms and cimmditof such indemnification or contributic
Some of the agents, underwriters or dealers, ardffdiates may be customers of, engage in tratisas with or perform services for us or
our subsidiaries in the ordinary course of business

Under the securities laws of some states, the siesunffered by this prospectus may be sold irséhstates only through registered or
licensed brokers or dealers.

Any person participating in the distribution of covon stock registered under the registration statéthat includes this prospectus will
be subject to applicable provisions of the Exchafsgie and the applicable SEC rules and regulatiomdyding, among others, Regulation M,
which may limit the timing of purchases and saleany of our common stock by any such person. leuntiore, Regulation M may restrict
ability of any person engaged in the distributiéimor common stock to engage in markedking activities with respect to our common st
These restrictions may affect the marketabilitpof common stock and the ability of any personmdityto engage in market-making
activities with respect to our common stock.

Certain persons participating in an offering magage in over-allotment, stabilizing transactiom®rscovering transactions and
penalty bids in accordance with Regulation M urttierExchange Act that stabilize, maintain or othsevaffect the price of the offered
securities. If any such activities will occur, th&ill be described in the applicable prospectugpipent.

LEGAL MATTERS

Unless otherwise specified in the applicable progmesupplement, the validity of the securitiesered by this prospectus will be
passed upon for us by Weil, Gotshal & Manges LLBwN ork, New York. If legal matters in connectioittwofferings made by this
prospectus are passed on by counsel for the unitensyidealers or agents, if any, that counsellvélhamed in the applicable prospectus
supplement.

EXPERTS

The financial statements and managenseassessment of the effectiveness of internal alooer financial reporting (which is includ:
in Management’'s Report on Internal Control overafitial Reporting) incorporated in this prospectysdference to the Annual Report on
Form 10-K for the year ended September 30, 201# baen so incorporated in reliance on the repasf(ByicewaterhouseCoopers LLP, an
independent registered public accounting firm, giva the authority of said firm as experts in aaditand accounting.
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