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1 Franklin Gold Fund, et al., Investment Company
Act Release Nos. 20558 (Sept. 16, 1994) (notice) and
20611 (Oct. 11, 1994) (order).

Portfolios; Midcap Growth Portfolio;
The Portfolios Trust; Franklin
International Trust; Franklin Real Estate
Securities Trust; Franklin Valuemark
Funds; Franklin Government Securities
Trust; Franklin/Templeton Global Trust
(collectively, the ‘‘Franklin Funds’’);
Templeton Growth Fund, Inc.;
Templeton Funds, Inc.; Templeton
Smaller Companies Growth Fund, Inc.;
Templeton Income Trust; Templeton
Real Estate Securities Fund; Templeton
Global Investment Trust; Templeton
Global Opportunities Trust; Templeton
American Trust, Inc.; Templeton
Institutional Funds, Inc.; Templeton
Developing Markets Trust (collectively,
the ‘‘Templeton Funds’’); Franklin
Advisers, Inc.; Franklin Institutional
Services Corporation; Templeton,
Galbraith & Hansberger Ltd.; Templeton
Investment Counsel, Inc.; Templeton
Investment Management (Hong Kong)
Limited; Templeton Investment
Management (Singapore) Pte. Ltd.
(collectively, the ‘‘Advisers’’); and
Franklin/Templeton Distributors, Inc.
(the ‘‘Distributor’’).
RELEVANT ACT SECTIONS: Order requested
under section 6(c) of the Act for an
exemption from sections 2(a)(32),
2(a)(35), 18(f)(1), 18(g), 18(i), 22(c), and
22(d) of the Act and rule 22c–1
thereunder.
SUMMARY OF APPLICATION: Applicants
request an order that would permit
certain investment companies to issue
multiple classes of securities
representing interests in the same
portfolio and assess and, under certain
circumstances, waive a contingent
deferred sales charge (‘‘CDSC’’) on
certain redemptions of shares. The order
would supersede an existing CDSC
order (the ‘‘Existing CDSC Order’’).1
FILING DATES: The application was filed
on November 2, 1994, and amended on
January 23, 1995.
HEARING OR NOTIFICATION OF HEARING: An
order granting the application will be
issued unless the SEC orders a hearing.
Interested persons may request a
hearing by writing to the SEC’s
Secretary and serving applicants with a
copy of the request, personally or by
mail. Hearing requests should be
received by the SEC by 5:30 p.m. on
February 24, 1995, and should be
accompanied by proof of service on
applicants, in the form of an affidavit or,
for lawyers, a certificate of service.
Hearing requests should state the nature
of the writer’s interest, the reason for the
request, and the issues contested.
Persons may request notification of a

hearing by writing to the SEC’s
Secretary.

ADDRESSES: Secretary, SEC, 450 5th
Street, N.W., Washington D.C. 20549.
Applicants, 777 Mariners Island
Boulevard, San Mateo, California 94404.

FOR FURTHER INFORMATION CONTACT:
Deepak T. Pai, Staff Attorney, at (202)
942–0574, or Robert A. Robertson,
Branch Chief, at (202) 942–0564
(Division of Investment Management,
Office of Investment Company
Regulation).

SUPPLEMENTARY INFORMATION: The
following is a summary of the
application. The complete application
may be obtained for a fee at the SEC’s
Public Reference Branch.

Applicants’ Representations

1. Each of the Franklin Funds and the
Templeton Funds is an open-end
management investment company
organized at either a (a) Delaware
business trust; (b) Maryland
corporation; (c) California corporation;
(d) Massachusetts business trust; (e)
Colorado corporation; (f) California
limited partnership; or (g) New York
Corporation. Franklin Advisers, Inc. and
Franklin Institutional Services Corp. are
California corporations. Templeton,
Galbraith Hansberger Ltd. is a Bahamas
corporation, Templeton Investment
Counsel, Inc. is a Florida corporation,
Templeton Investment Management
(Hong Kong) Limited is a Hong Kong
corporation and Templeton Investment
Management (Singapore) Pte. Ltd. is a
Singapore corporation. The Advisers
provide investment advisory services to
the Funds. The Distributor is a New
York corporation and acts as principle
underwriter of the Funds’ shares. The
Advisers and the Distributor are each
directly or indirectly wholly-owned
subsidiaries of Franklin Resources, Inc.,
a publicly-owned company whose
shares are listed on the New York Stock
Exchange. Applicants are currently
parties to the Existing CDSC Order,
which permits the assessment of a CDSC
in certain circumstances. Applicants
request relief for any future open-end
investment companies for which the
Advisers, or any entities controlling,
controlled by or under common control
with the Advisers, acts as investment
advisers or for which the Distributor, or
any entities controlling, controlled by or
under common control with the
Distributor, acts as principal
underwriter (the Franklin Funds, the
Templeton Funds and such future funds
are collectively referred to herein as the
‘‘Funds’’).

A. Multiple Class Distribution System

1. Applicants propose to establish a
multiple class distribution system that
would enable each Fund to issue and
sell multiple classes of shares of
beneficial interest with different
combinations of front-end sales charges,
distribution fees, shareholder services
fees and CDSCs as determined by each
Fund. Although applicants currently
contemplate creating two classes of
shares, in addition to the existing class,
under the multiple class distribution
system a Fund would be permitted to
modify the characteristics of its classes
of shares, and issue and sell additional
classes of shares. The only difference
among the various classes of shares will
relate solely to: (a) The impact of the
disproportionate payments made under
the rule 12b–1 distribution plans or any
non-rule 12b–1 shareholder services
plans, as applicable; (b) the fact that the
classes of shares will vote separately
with respect to a Fund’s rule 12b–1
distribution plan and/or non-rule 12b–
1 shareholder services plan, except as
provided in condition 15 below; (c) the
conversion feature applicable only to
certain classes of shares; (d) the
exchange privileges of the classes of
shares of a Fund; and (e) the
designations of the classes of shares of
a Fund.

2. Most of the non-money-market
Funds currently sell shares subject to a
front-end sales charge and a distribution
fee (‘‘Class I Shares’’). The Class I Shares
of most of the Franklin Funds and
Templeton Funds also currently carry a
CDSC, which is imposed on shares
purchased in amounts of $1 million or
more that were initially sold without a
front-end sales charge and are redeemed
within twelve months of purchase.
Under the proposed multiple class
distribution system, such Funds will
continue to sell Class I Shares.
Applicants anticipate issuing a new
class of shares (the ‘‘Class II Shares’’)
that will carry a front-end sales charge
(1.00%) at the time of purchase and may
be subject to a CDSC of up to 1.00% on
redemptions made within eighteen
months after purchase. The Class II
Shares also will be subject to a rule 12b–
1 distribution plan. Applicants
anticipate that certain Funds may offer
a third class of shares without any front-
end sales charge, CDSC, or a rule 12b–
1 fee (‘‘Class III Shares’’). Class III
Shares would be marketed primarily to
certain institutional investors such as
retirement plans, foundations,
endowments, and certain governmental
entities.

3. The Fund may create some
additional classes of shares which will


