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ITEM 5 OTHER EVENTS AND REGULATION FD DISCLOSURE

On August 2, 2004, Franklin Resources, Inc. issued a press release, which is
attached hereto as Exhibit 99.1, announcing that an agreement had been reached
by its subsidiary, Franklin Advisers, Inc. with the Securities and Exchange
Commission that resolves the issues resulting from the SEC's investigation of

market timing activity.

ITEM 7 FINANCIAL STATEMENTS AND EXHIBITS
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(c) Exhibits

Exhibit 99.1- Press Release issued on August 2, 2004 by Franklin Resources, Inc.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its Dbehalf by the
undersigned hereunto duly authorized.

FRANKLIN RESOURCES, INC.
(Registrant)

Date: August 3, 2004 /s/ Barbara J. Green

Barbara J. Green
Vice President, Deputy General Counsel
and Secretary
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99.1 Press Release issued on August 2, 2004 by Franklin Resources,
Inc.



