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A Special Joint Meeting of Shareholders of Franklin Alternative Strategies Funds 
(“FASF”), Franklin Managed Trust (“FMT”), Franklin Mutual Series Funds (“FMSF”) 
and Franklin Value Investors Trust (“FVIT,” and together with FASF, FMT and FMSF, 
the “Trusts,” or individually, a “Trust”), on behalf of the series of each Trust (together, 
the “Funds,” and individually, a “Fund”), will be held on April 7, 2015, to vote on several 
important proposals that affect the Funds. Please read the enclosed materials and cast 
your vote on the proxy card or voting instruction form(s).

Voting your shares immediately will help minimize additional solicitation expenses 
and prevent the need to call you to solicit your vote. 
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The proposals for each Trust and Fund have been carefully reviewed by the Board 
of Trustees of that Trust (each, a “Board,” and together, the “Boards”). The Trustees 
of a Trust, most of whom are not affiliated with Franklin Templeton Investments, are 
responsible for protecting your interests as a shareholder. Each of your Funds’ Boards 
recommends that you vote FOR each of proposals 1 through 5 and AGAINST 
proposals 6a–6e that relate to your Funds. 

Voting is quick and easy. Everything you need is enclosed. To cast your vote, simply 
complete the proxy card or voting instruction form(s) enclosed in this package. Be sure to 
sign the card or form(s) before mailing it (them) in the postage-paid envelope. You may 
also vote your shares by touch-tone telephone or through the Internet. Simply call the 
toll-free number or visit the web site indicated on your proxy card or voting instruction 
form(s), and follow the instructions. 

If you have any questions before you vote, please call D.F. King & Co., Inc., an ASTOne 
Company (“D.F. King”), our proxy solicitor, at 1-888-502-0385 (8:00 a.m.-11:00 p.m., 
Eastern time, Monday through Friday, and 10:00 a.m.-6:00 p.m., Eastern time, Saturday). 
We’ll be glad to help you get your vote in quickly. Thank you for your participation in 
this important initiative. 

The following Q&A is provided to assist you in understanding the proposals that 
affect your Fund(s). The proposals are described in greater detail in the enclosed proxy 
statement. We appreciate your placing your trust in Franklin Templeton Investments and 
look forward to continuing to help you achieve your financial goals.

IMPORTANT INFORMATION TO HELP YOU UNDERSTAND AND  
VOTE ON THE PROPOSALS

Below is a brief overview of the proposals to be voted upon. The proxy statement 
provides more information on which proposals are to be voted upon by each Fund’s 
shareholders. Your vote is important, no matter how large or small your holdings may be.

What proposals am I being asked to vote on? 
Shareholders are being asked to vote on the following proposals: 

1.  To elect a Board of Trustees. 

2.  For each Fund of FMSF (together, the “Mutual Series Funds,” and individually, 
a “Mutual Series Fund”), to approve an amendment to the current fundamental 
investment restriction regarding investments in commodities.

3. For each Fund, except Franklin K2 Alternative Strategies Fund and Franklin 
Pelagos Commodities Strategy Fund,1 to approve the use of a “manager of 
managers” structure whereby the Fund’s investment manager would be able to 
hire and replace subadvisers without shareholder approval. 

1 The shareholders of Franklin K2 Alternative Strategies Fund and Franklin Pelagos Commodities Strategy 
Fund previously have approved such Fund’s operation using a “manager of managers” structure. 
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4. For each Fund of FVIT (together, the “FVIT Funds,” and individually, a “FVIT 
Fund”), to approve an agreement and plan of reorganization that provides for the 
reorganization of FVIT from its current form of organization as a Massachusetts 
business trust to a newly formed Delaware statutory trust. 

5. For Franklin Mutual European Fund (the “European Fund”), to approve a new 
subadvisory agreement with Franklin Templeton Investment Management Limited.

6a–6d. For Franklin Mutual Shares Fund, Franklin Mutual Global Discovery Fund and 
Franklin Mutual Quest Fund, if properly presented, one or more shareholder 
proposals requesting that the FMSF Board institute procedures to prevent holding 
investments in companies that, in the judgment of the FMSF Board, substantially 
contribute to genocide or crimes against humanity, the most egregious violations 
of human rights. 

6e. For Franklin Mutual Shares Fund, if properly presented, a shareholder proposal 
requesting that the FMSF Board institute oversight procedures to screen out 
investments in companies that, in the judgment of the FMSF Board, substantially 
contribute to genocide, patterns of extraordinary and egregious violations of human 
rights, or crimes against humanity, in order to ensure that Franklin Templeton is 
an ethically managed company that respects the spirit of international law and is a 
responsible member of society. 

Has each Fund’s Board of Trustees approved the proposals that relate to that Fund? 
The Boards have unanimously approved proposals 1 through 5 and recommend that you 
vote to approve those proposals that apply to your Fund(s). The FMSF Board has not 
approved proposals 6a–6e and recommends that you vote AGAINST those proposals 
that apply to your Fund(s). 

1. To elect a Board of Trustees. 

What role does the Board play? 
The Board of each Trust has the responsibility for looking after the interests of the 
shareholders of the Funds comprising the Trust. As such, the Board of Trustees has an 
obligation to serve the best interests of shareholders, including approving policy changes. 
In addition, the Board reviews fund performance, oversees Fund activities, and reviews 
contractual arrangements with companies that provide services to the Fund(s). 

What is the affiliation of the Board and Franklin Templeton Investments? 
Each Board currently has, and is proposed to continue to have, at least 75% of its 
trustees be “independent” and to have two or three “interested” trustees. Trustees are 
determined to be “interested” by virtue of, among other things, their affiliation with the 
Franklin Templeton funds or with Franklin Templeton Investments as fund management. 
Independent trustees have no affiliation with Franklin Templeton Investments and are 
compensated by each individual Trust that they serve. 
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2. For each Mutual Series Fund, to approve an amendment to the current 
fundamental investment restriction regarding investments in commodities. 

What is the fundamental investment restriction regarding investments in commodities?
The Investment Company Act of 1940 (the “1940 Act”) requires every investment 
company to adopt a fundamental investment policy governing the purchase and sale of 
commodities. A “fundamental” policy may be modified only by a vote of a majority of 
the investment company’s outstanding voting securities (as defined in the 1940 Act). 

Currently, each Mutual Series Fund is subject to a fundamental investment restriction 
regarding investments in commodities, which was intended to permit a Mutual Series 
Fund to invest in commodities or commodity contracts, including physical commodities, 
as long as such investments would not subject the Fund to regulation by the Commodity 
Futures Trading Commission (“CFTC”) as a commodity pool operator. 

Since the initial adoption of this restriction for the Mutual Series Funds, the financial 
markets and regulatory requirements regarding commodities and commodity interests 
have evolved. The Mutual Series Funds’ investment manager believes that it is in the 
Mutual Series Funds’ best interest to amend the current fundamental investment restriction 
in order to provide the Funds with the flexibility to invest in accordance with their historic 
investment strategy and, subject to oversight of the FMSF Board, react to changes in 
financial markets and the development of new investment opportunities and instruments. 

What will be the effect of the amendment to my Fund’s current fundamental investment 
restriction regarding investments in commodities?
The FMSF Board and the Mutual Series Funds’ investment manager do not anticipate 
any changes to the manner in which the Mutual Series Funds are managed as a result of 
the proposed amendment to the fundamental investment restriction on investments in 
commodities. 

3.  For each Fund, except Franklin K2 Alternative Strategies Fund and Franklin 
Pelagos Commodities Strategy Fund, to approve the use of a “manager of 
managers” structure whereby the Fund’s investment manager would be 
able to hire and replace subadvisers without shareholder approval.

What is the purpose of the Manager of Managers Structure?
Shareholders of each Fund, except Franklin K2 Alternative Strategies Fund and Franklin 
Pelagos Commodities Strategy Fund, are being asked to approve the use of a “manager 
of managers” structure that would permit the Fund’s investment manager, subject to 
Board approval, to appoint and replace subadvisers that are affiliated with Franklin 
Templeton Investments, and subadvisers that are not affiliated with Franklin Templeton 
Investments, without obtaining prior shareholder approval (the “Manager of Managers 
Structure”). The Manager of Managers Structure would enable such Fund to operate with 
greater efficiency in the future by allowing the Fund to use both affiliated and unaffiliated 
subadvisers best suited to its needs without incurring the expense and potential delays 
that could be associated with obtaining shareholder approvals. 
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How will the Manager of Managers Structure affect my Fund?
The use of the Manager of Managers Structure will not change the fees paid to the 
investment manager by a Fund. The Manager of Managers Structure is not expected 
to be used for the Funds because the respective investment managers do not anticipate 
any near-term changes to the portfolio management process for the Funds. As discussed 
in Proposal 5, below, shareholders of the European Fund are being asked to approve a 
new subadvisory agreement for the Fund, which approval would not be necessary if the 
Fund had been authorized to use the Manager of Managers Structure. The Board of each 
Fund determined to seek shareholder approval of the Manager of Managers Structure in 
connection with this joint special shareholder meeting, which was otherwise called for 
purposes of voting on other matters described in the proxy statement, to avoid additional 
meeting and proxy solicitation costs in the future.

4.  For each FVIT Fund, to approve an agreement and plan of reorganization 
(the “Plan”) that provides for the reorganization of FVIT from its current 
form of organization as a Massachusetts business trust to a newly formed 
Delaware statutory trust. 

What is the purpose of the Plan? 
The purpose of the Plan is to reorganize FVIT from a Massachusetts business trust into 
a newly organized Delaware statutory trust. The Board of FVIT believes that a fund 
operating as a Delaware statutory trust is able to simplify its operations and has more 
flexibility to adjust its operations to changes in competitive or regulatory conditions. In 
addition, the Board of FVIT believes that it may be more efficient if FVIT is organized 
in the same structure as most of the other funds in the Franklin Templeton Investments 
fund complex, which are organized as Delaware statutory trusts. 

How will such a reorganization affect my FVIT Fund? 
It is not anticipated that the reorganization of FVIT, if approved by shareholders, 
would affect your investment in an FVIT Fund or how the Fund is managed on a day-
to-day basis. The reorganization of FVIT will not change its Board members, officers, 
investment policies or strategies or any of its service providers, including investment 
manager(s), or their fees. The reorganization will not alter the FVIT Board members’ 
existing duties to act with due care and in the shareholders’ interests.

5. For the European Fund, to approve a new subadvisory agreement with 
Franklin Templeton Investment Management Limited.

Why is Franklin Templeton Investment Management Limited recommended to serve as 
the European Fund’s subadviser? 
The purpose of the proposed subadvisory agreement with Franklin Templeton Investment 
Management Limited (“FTIML”) is to allow Steven Bowen, a research analyst with 
FTIML, to join the European Fund’s portfolio management team. Mr. Bowen specializes 
in the analysis of European and Asian equities, and has worked closely with the European 
Fund’s existing portfolio management team on investment strategy. 
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What effect will the proposed addition of the subadviser have on the European Fund’s 
management fees? 
The addition of FTIML as a subadviser to the European Fund will have no impact on the 
amount of the management fees that are paid by the European Fund because FTIML’s 
fees will be deducted from the fees the investment manager receives from the European 
Fund. 

6a–6e. If properly presented, for Franklin Mutual Shares Fund, Franklin Mutual 
Global Discovery Fund and Franklin Mutual Quest Fund, one or more 
shareholder proposals requesting the FMSF Board to approve procedures 
to prevent or screen out investments in companies that, in the judgment 
of the FMSF Board, substantially contribute to genocide or crimes against 
humanity. 

Why is the FMSF Board recommending a vote against Proposals 6a–6e?
As discussed more completely in the proxy statement, the FMSF Board believes that 
Franklin Templeton’s investment approach is preferable to that recommended by the 
shareholder proposals. 

Who is D.F. King? 
D.F. King is a company not affiliated with the Funds or with Franklin Templeton 
Investments that the Trusts, on behalf of the Funds, hired to call shareholders and record 
proxy votes. In order to hold a shareholder meeting, a certain percentage of a Fund’s 
shares (often referred to as “quorum”) must be represented at the meeting. If a quorum 
is not attained, the meeting must adjourn to a future date. The Funds may attempt to 
reach shareholders through multiple mailings to remind them to cast their vote. As the 
meeting approaches, phone calls may be made to shareholders who have not yet voted 
their shares so that the shareholder meeting does not have to be postponed. 

How many votes am I entitled to cast? 
As a shareholder, you are entitled to one vote for each share you own of a Fund on the 
record date. The record date is January 27, 2015. 

How do I vote my shares? 
You can vote your shares by completing and signing the enclosed proxy card or voting 
instruction form(s) and mailing it (them) in the enclosed postage-paid envelope. You 
may also vote by touch-tone telephone by calling the toll-free number printed on your 
proxy card or voting instruction form(s) and following the recorded instructions. In 
addition, you may also vote through the Internet by visiting the website printed on your 
proxy card or voting instruction form(s) and following the on-line instructions. If you 
need any assistance, or have any questions regarding the proposals or how to vote your 
shares, please call D.F. King at 1-888-502-0385.
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How do I sign the proxy card? 
Individual Accounts: Shareholders should sign exactly as their names appear on the 
account registration shown on the card or form. 

Joint Accounts: Either owner may sign, but the name of the person signing should 
conform exactly to a name shown in the registration. 

All Other Accounts: The person signing must indicate his or her capacity. For example, a 
trustee for a trust or other entity should sign, “Ann B. Collins, Trustee.”
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IMPORTANT SHAREHOLDER INFORMATION

These materials are for a Special Joint Meeting of Shareholders of Franklin 
Alternative Strategies Funds (“FASF”), Franklin Managed Trust (“FMT”), Franklin 
Mutual Series Funds (“FMSF”) and Franklin Value Investors Trust (“FVIT,” and 
together with FASF, FMT and FMSF, the “Trusts,” or individually, a “Trust”), on behalf 
of the series of each Trust (together, the “Funds,” and individually, a “Fund”), which 
will be held at the offices of Franklin Templeton Investments, One Franklin Parkway, 
San Mateo, California 94403-1906, scheduled for April 7, 2015, at 10:00 a.m., Pacific 
time. The enclosed materials discuss the proposals (the “Proposals”) to be voted on at the 
meeting, and contain the Notice of Special Meeting, proxy statement and proxy card(s). 
A proxy card is, in essence, a ballot. When you vote your proxy, it tells us how you wish 
to vote on important issues relating to the Fund(s) in which you invested. If you specify 
a vote on a Proposal, your proxy will be voted as you indicate. If you specify a vote on 
all Proposals on which you are entitled to vote, your proxy will be voted as you indicate. 
If you specify a vote for one or more Proposals on which you are entitled to vote, but 
not all, your proxy will be voted as specified on such Proposals and, on the Proposal(s) 
for which no vote is specified, your proxy will be voted in accordance with the Trustees’ 
recommendations beginning on page 2 of the proxy statement. If you simply sign, date 
and return the proxy card(s), but do not specify a vote on any Proposal, your proxy will 
be voted in accordance with the Trustees’ recommendations beginning on page 2 of the 
proxy statement.

We urge you to review carefully the Proposals in the proxy statement. Then, 
please fill out and sign the proxy card or voting instruction form(s) and return it 
(them) to us so that we know how you would like to vote. When shareholders return 
their proxies promptly, additional costs of having to conduct additional mailings 
may be avoided. If you own shares of more than one Fund, you may receive a 
proxy card and/or voting instruction form FOR EACH FUND in which you own 
shares. PLEASE COMPLETE, SIGN AND RETURN each proxy card or voting 
instruction form you receive.

We welcome your comments. If you have any questions or would like to quickly 
vote your shares, call D.F. King & Co., Inc., an ASTOne Company, our proxy 
solicitor, toll-free at 1-888-502-0385. Agents are available 8:00 a.m. – 11:00 p.m., 
Eastern time, Monday through Friday, and 10:00 a.m. – 6:00 p.m., Eastern time, 
Saturday. 

TELEPHONE AND INTERNET VOTING

For your convenience, you may be able to vote by telephone or through the 
Internet, 24 hours a day. If your account is eligible, instructions are enclosed.
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NOTICE OF SPECIAL JOINT MEETING OF SHAREHOLDERS

The Boards of Trustees of Franklin Alternative Strategies Funds (“FASF”), Franklin 
Managed Trust (“FMT”), Franklin Mutual Series Funds (“FMSF”) and Franklin Value 
Investors Trust (“FVIT,” and together with FASF, FMT and FMSF, the “Trusts,” or 
individually, a “Trust”), on behalf of the series of each Trust (together, the “Funds,” 
and individually, a “Fund”), have called a Special Joint Meeting of Shareholders (the 
“Meeting”) of the Funds, which will be held at the offices of Franklin Templeton 
Investments, One Franklin Parkway, San Mateo, California 94403-1906 on April 7, 
2015, at 10:00 a.m., Pacific time.



During the Meeting, shareholders of the Funds will be asked to vote on the following 
Proposals:

1.  To elect a Board of Trustees. 

2.  For each Fund of FMSF, to approve an amendment to the current fundamental 
investment restriction regarding investments in commodities.

3. For each Fund, except Franklin K2 Alternative Strategies Fund and Franklin 
Pelagos Commodities Strategy Fund, to approve the use of a “manager of 
managers” structure whereby the Fund’s investment manager would be able 
to hire and replace subadvisers without shareholder approval. 

4. For each Fund of FVIT, to approve an agreement and plan of reorganization 
that provides for the reorganization of FVIT from its current form of 
organization as a Massachusetts business trust to a newly formed Delaware 
statutory trust. 

5. For Franklin Mutual European Fund, to approve a new subadvisory 
agreement with Franklin Templeton Investment Management Limited.

6a–6e. If properly presented, for Franklin Mutual Shares Fund, Franklin Mutual 
Global Discovery Fund and Franklin Mutual Quest Fund, one or more 
shareholder proposals requesting that the FMSF Board of Trustees institute 
procedures to prevent holding investments in companies that, in the 
judgment of the FMSF Board, substantially contribute to genocide or crimes 
against humanity. 

By Order of the Boards of Trustees,

February 18, 2015
Steven J. Gray 
Secretary

Please sign and promptly return the proxy card or voting instruction form(s) in 
the enclosed self-addressed envelope regardless of the number of shares you own.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY 
MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON 

APRIL 7, 2015

The Notice of Special Joint Meeting of Shareholders, proxy statement and form 
of proxy are available on the Internet at http://www.franklintempleton.com. 
The form of proxy on the Internet site cannot be used to cast your vote.

If you have any questions, would like to vote your shares, or wish to obtain directions 
to be able to attend the Meeting and vote in person, please call D.F. King & Co., Inc., an 
ASTOne Company, our proxy solicitor, toll free at 1-888-502-0385.
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♦ INFORMATION ABOUT VOTING

Who is asking for my vote?
The Boards of Trustees of Franklin Alternative Strategies Funds (“FASF”), Franklin 

Managed Trust (“FMT”), Franklin Mutual Series Funds (“FMSF”) and Franklin Value 
Investors Trust (“FVIT,” and together with FASF, FMT and FMSF, the “Trusts,” or 
individually, a “Trust”), on behalf of the series of each Trust (together, the “Funds,” 
and individually, a “Fund”), in connection with a Special Joint Meeting of Shareholders 
of the Funds to be held on April 7, 2015 (the “Meeting”), have requested your vote on 
several matters.

Who is eligible to vote?
Shareholders of record at the close of business on January 27, 2015, are entitled to 

be present and to vote at the Meeting or any adjourned Meeting. Each share of record of a 
Fund is entitled to one vote (and a proportionate fractional vote for each fractional share) 
on each matter relating to that Fund presented at the Meeting. The Notice of Special Joint 
Meeting of Shareholders, the proxy cards and the proxy statement were first mailed to 
shareholders of record on or about February 18, 2015.

On what issues am I being asked to vote?
Shareholders are being asked to vote on the following Proposals:

1.  To elect a Board of Trustees; 

2.  For the following Funds, to approve an amendment to the current 
fundamental investment restriction regarding investments in commodities:

Franklin Mutual Beacon Fund
Franklin Mutual European Fund
Franklin Mutual Financial Services Fund
Franklin Mutual Global Discovery Fund

Franklin Mutual International Fund
Franklin Mutual Quest Fund
Franklin Mutual Shares Fund

 (these Funds are referred to in this proxy statement as the “Mutual Series 
Funds”).

3. For the following Funds, to approve the use of a “manager of managers” 
structure whereby the Fund’s investment manager would be able to hire and 
replace subadvisers without shareholder approval:

Franklin Mutual Beacon Fund
Franklin Mutual European Fund
Franklin Mutual Financial Services Fund
Franklin Mutual Global Discovery Fund
Franklin Mutual International Fund
Franklin Mutual Quest Fund
Franklin Mutual Shares Fund

Franklin All Cap Value Fund
Franklin Balance Sheet 

Investment Fund
Franklin Large Cap Value Fund
Franklin MicroCap Value Fund
Franklin MidCap Value Fund
Franklin Small Cap Value Fund
Franklin Rising Dividends Fund
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4. For the following Funds, to approve an agreement and plan of reorganization 
that provides for the reorganization of Franklin Value Investors Trust 
(“FVIT”) from its current form of organization as a Massachusetts business 
trust to a newly formed Delaware statutory trust:

Franklin All Cap Value Fund
Franklin Balance Sheet Investment Fund
Franklin Large Cap Value Fund

Franklin MicroCap Value Fund
Franklin MidCap Value Fund
Franklin Small Cap Value Fund

 (these Funds are referred to in this proxy statement as the “FVIT Funds”).

5. For Franklin Mutual European Fund (the “European Fund”), to approve 
a new subadvisory agreement with Franklin Templeton Investment 
Management Limited.

6a–6e. If properly presented, for Franklin Mutual Shares Fund, Franklin Mutual 
Global Discovery Fund and Franklin Mutual Quest Fund, one or more 
shareholder proposals requesting the FMSF Board of Trustees institute 
procedures to prevent holding investments in companies that, in the 
judgment of the FMSF Board, substantially contribute to genocide or crimes 
against humanity. 

How does the Board of Trustees of my Fund recommend that I vote?
The Boards of the Funds unanimously recommend that you vote:

1. For all Funds – FOR the election of all nominees as Trustees;

2. For all Mutual Series Funds – FOR the approval of an amendment to 
the current fundamental investment restriction regarding investments in 
commodities;

3. For all Funds (except Franklin K2 Alternative Strategies Fund and 
Franklin Pelagos Commodities Strategy Fund) – FOR the approval of the 
use of a “manager of managers” structure whereby the Fund’s investment 
manager would be able to hire and replace subadvisers without shareholder 
approval; 

4. For all FVIT Funds – FOR the approval of an agreement and plan of 
reorganization that provides for the reorganization of FVIT to a Delaware 
statutory trust; and

5. For the European Fund – FOR the approval of a new subadvisory 
agreement with Franklin Templeton Investment Management Limited. 

6a–6e. For Franklin Mutual Shares Fund, Franklin Mutual Global Discovery 
Fund and Franklin Mutual Quest Fund – AGAINST shareholder proposals 
requesting that the FMSF Board of Trustees institute procedures to prevent 
holding investments in companies that, in the judgment of the FMSF Board, 
substantially contribute to genocide or crimes against humanity.
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How do I ensure that my vote is accurately recorded?
You may submit your proxy card(s) in one of four ways:

• By Internet. The web address and instructions for voting can be found on the 
enclosed proxy card or voting instruction form(s). You will be required to 
provide your control number located on the proxy card or voting instruction 
form(s).

• By Telephone. The toll-free number for telephone voting can be found on the 
enclosed proxy card or voting instruction form(s). You will be required to 
provide your control number located on the proxy card or voting instruction 
form(s).

• By Mail. Mark the enclosed proxy card or voting instruction form(s), sign and 
date it (them), and return it (them) in the postage-paid envelope we provided. 
Joint owners must each sign the proxy card or voting instruction form(s).

• In Person at the Meeting. You can vote your shares in person at the Meeting. 

If you require additional information regarding the Meeting, you may contact D.F. 
King & Co., Inc., an ASTOne Company (“D.F. King”), the proxy solicitor, toll-free at 
1-888-502-0385. Please see the section entitled “Further Information About Voting and 
the Meeting” for more information on D.F. King.

Proxy cards that are properly signed, dated and received at or prior to the Meeting 
will be voted as specified. If you specify a vote on any of the Proposals, your proxy 
will be voted as you indicate. If you specify a vote on one or more Proposals but not 
the other Proposals, your proxy will be voted as specified on such Proposal(s) and, on 
the Proposal(s) for which no vote is specified, your proxy will be voted in accordance 
with the Trustees’ recommendations beginning on page 2 of this proxy statement. If 
you simply sign, date and return the proxy card, but do not specify a vote on any of the 
Proposals on which you are entitled to vote, your proxy will be voted in accordance with 
the Trustees’ recommendations beginning on page 2 of this proxy statement.

May I revoke my proxy?
You may revoke your proxy at any time before it is voted by forwarding a written 

revocation or a later-dated proxy to the appropriate Fund that is received by the Fund at 
or prior to the Meeting, or by attending the Meeting and voting in person.

What if my shares are held in a brokerage account?
If your shares are held by your broker, then in order to vote in person at the Meeting, 

you will need to obtain a “legal proxy” from your broker and present it to the Inspector of 
Elections at the Meeting. Also, in order to revoke your proxy, you may need to forward 
your written revocation or a later-dated proxy card to your broker rather than to the 
appropriate Fund.
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May I attend the Meeting in Person?
Shareholders of record at the close of business on January 27, 2015 are entitled to 

attend the Meeting. Eligible shareholders who intend to attend the Meeting in person 
will need to bring proof of share ownership as of January 27, 2015 and a valid picture 
identification, such as a driver’s license or passport, for admission to the Meeting. 
Seating is very limited. Shareholders without proof of ownership and identification will 
not be admitted.

♦ THE PROPOSALS

PROPOSAL 1:  TO ELECT A BOARD OF TRUSTEES

How are nominees selected?
The Board of Trustees of each Trust (the “Board” or the “Trustees”) has a Nominating 

Committee.1 The Nominating Committee for each of FMSF and FASF is comprised of 
Burton J. Greenwald (Chair), Jan Hopkins Trachtman, Charles Rubens II and Robert E. 
Wade. The Nominating Committee for each of FVIT and FMT is comprised of Burton J. 
Greenwald (Chair), David W. Niemiec, Charles Rubens II, Robert E. Wade and Gregory 
H. Williams. None of the members of the Nominating Committees of the Trusts is an 
“interested person” of that Trust as defined by the Investment Company Act of 1940, as 
amended (“1940 Act”). Trustees who are not interested persons of a Trust are referred 
to as the “Independent Trustees,” and Trustees who are interested persons of a Trust are 
referred to as the “Interested Trustees.” 

Each Trust’s Nominating Committee is responsible for selecting candidates to 
serve as Trustees for that Trust and recommending such candidates: (a) for selection 
and nomination as Independent Trustees by the incumbent Independent Trustees and 
the full Board; and (b) for selection and nomination as Interested Trustees by the full 
Board. In considering a candidate’s qualifications, the Nominating Committee generally 
considers the potential candidate’s educational background, business or professional 
experience, and reputation. In addition, the Nominating Committee has established as 
minimum qualifications for Board membership as an Independent Trustee: (1) that such 
candidate be independent from relationships with the Trust’s investment manager(s) and 
other principal service providers both within the terms and the spirit of the statutory 
independence requirements specified under the 1940 Act and the rules thereunder; (2) 
that such candidate demonstrate an ability and willingness to make the considerable time 
commitment, including personal attendance at Board meetings, believed necessary to 
his or her function as an effective Board member; and (3) that such candidate have no 
continuing relationship as a director, officer or board member of any open-end or closed-
end investment company other than those within the Franklin Templeton Investments 
fund complex or a closed-end business development company primarily investing in 

1 For FMSF and FASF, the Nominating Committee’s full name is the Nominating and Corporate 
Governance Committee. For purposes of this proxy statement, each such Committee is referred to simply 
as the “Nominating Committee.”
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non-public entities. Each Trust’s Nominating Committee has not adopted any specific 
policy on the issue of diversity, but will take this into account, among other factors, in its 
consideration of new candidates to the Board. 

When a Trust’s Board has or expects to have a vacancy, the Nominating Committee 
receives and reviews information on individuals qualified to be recommended to the 
full Board as nominees for election as Board members, including any recommendations 
by “Qualifying Fund Shareholders” (as defined below). Such individuals are evaluated 
based upon the criteria described above. To date, each Trust’s Nominating Committee 
has been able to identify, and expects to continue to be able to identify, from its own 
resources an ample number of qualified candidates. A Trust’s Nominating Committee, 
however, will review recommendations from Qualifying Fund Shareholders to 
fill vacancies on the Board if these recommendations are submitted in writing and 
addressed to the Nominating Committee at the Trust’s offices and are presented with 
appropriate background material concerning the candidate that demonstrates his or her 
ability to serve as a Board member, including as an Independent Trustee, of the Trust. 
A Qualifying Fund Shareholder is a shareholder who: (i) has continuously owned of 
record, or beneficially through a financial intermediary, shares of such Trust having 
a net asset value of not less than two hundred and fifty thousand dollars ($250,000) 
during the 24-month period prior to submitting the recommendation; and (ii) provides a 
written notice to the Nominating Committee containing the following information: (a) 
the name and address of the Qualifying Fund Shareholder making the recommendation; 
(b) the number of shares of the Trust which are owned of record and beneficially by 
the Qualifying Fund Shareholder and the length of time that such shares have been 
so owned by the Qualifying Fund Shareholder; (c) a description of all arrangements 
and understandings between such Qualifying Fund Shareholder and any other person 
or persons (naming such person or persons) pursuant to which the recommendation is 
being made; (d) the name, age, date of birth, business address and residence address of 
the person or persons being recommended; (e) such other information regarding each 
person recommended by such Qualifying Fund Shareholder as would be required to be 
included in a proxy statement filed pursuant to the proxy rules of the U.S. Securities 
and Exchange Commission (“SEC”) had the nominee been nominated by the Board; (f) 
whether the shareholder making the recommendation believes the person recommended 
would or would not be an “interested person” of the Trust, as defined in the 1940 Act; 
and (g) the written consent of each person recommended to serve as a Trustee of the 
Trust if so nominated and elected/appointed. 

A Trust’s Nominating Committee may amend these procedures from time to time, 
including the procedures relating to the evaluation of nominees and the process for 
submitting recommendations to the Nominating Committee. 

Each Board has adopted and approved a formal written Charter for its Nominating 
Committee. Copies of the Charters are attached to this proxy statement as Exhibit A-1 
(for FVIT and FMT) and Exhibit A-2 (for FMSF and FASF).
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Who are the nominees for Trustee of my Trust?
The Boards of FMSF and FASF currently are identical and comprised of nine 

Trustees. The Boards of FMT and FVIT currently are identical and comprised of six 
Trustees, three of whom also serve on the Boards of FMSF and FASF. Each Board 
has determined that it would be in the best interests of the Funds and their respective 
shareholders that the Board of each Trust be comprised of the same “independent” 
Trustees (the “Board Combination”). Each Board believes that the Board Combination 
will, among other benefits, enhance the composition of the Boards, provide opportunities 
to achieve certain operational efficiencies and improve succession planning for the 
current Boards. In reaching the conclusion that the Board Combination is in the best 
interests of the Trusts and their respective shareholders, the Boards considered a number 
of factors, including the following: 

• the background, experience, reputation, skill sets and diversity of the nominees 
and the Boards as a whole; 

• potential benefits to shareholders, including opportunities for enhanced 
efficiency associated with uniform Board oversight, such as reducing the need 
to have separate meetings and materials to consider the same or substantially 
similar matters, and the alignment and streamlining of resources needed to 
support Board reporting and interaction, including in areas such as compliance, 
regulatory and risk management oversight;

• improved Board succession planning resulting from the newly constituted 
Boards;

• the independence of those nominees who will serve as “independent” Trustees;

• potential for additional uniformity of policies and procedures across the Funds;

• additional strength in the Boards’ bargaining position when interfacing with 
management and other service providers of the Funds;

• the governance of the Boards following the Meeting;

• improvement of long-term prospects for attracting and retaining qualified 
individuals to serve as Trustees of the Trusts; and

• the process, timing and costs associated with the election and service of Trustees 
and the increase in the size of the Boards.

The Funds within each Trust are also supervised by that Trust’s Board. Shareholders 
of each Trust are being asked to vote only for the election of the Trustees that will 
supervise their Trust. The nominees for Independent Trustee and Interested Trustee 
of each Trust are listed below. All of the nominees, with the exception of Jennifer M. 
Johnson, currently serve on more than one Board. Jennifer M. Johnson does not currently 
serve on the Board of any Trust. We have noted by footnote which of the nominees are 
not presently serving on a Trust’s Board to which they have been nominated. 
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Nominees for Independent Trustee 
Edward I. Altman a 
Ann Torre Bates a 

Burton J. Greenwald 
Keith Mitchell a 

David W. Niemiec b 
Charles Rubens II 

Jan Hopkins Trachtman a 
Robert E. Wade 

Gregory H. Williams b

a  Messrs. Altman and Mitchell and Mses. Bates and Trachtman do not currently serve on the Boards of 
FMT and FVIT. 

b  Messrs. Niemiec and Williams do not currently serve on the Boards of FASF and FMSF. 

Nominees for Interested Trustee 
Gregory E. Johnson (All Trusts) c  

Jennifer M. Johnson (FASF, FMT and FVIT only) d 
Peter A. Langerman (FMSF only) 

William J. Lippman (FMT and FVIT only)
c Mr. Johnson does not currently serve on the Boards of FMT and FVIT.
d  Ms. Johnson does not currently serve on the Boards of FASF, FMT and FVIT.

If elected, each nominee will hold office until the next meeting of shareholders at 
which Trustees are elected and until his or her successor shall be elected and qualify, or 
until his or her earlier death, resignation or removal. All of the nominees, other than Ms. 
Johnson, are also directors or trustees of other investment companies within the Franklin 
Templeton Investments fund complex. Among the nominees, Gregory E. Johnson, 
Jennifer M. Johnson, Peter A. Langerman and William J. Lippman are deemed to be 
Interested Trustee nominees. 

Interested Trustees of the Trusts hold, or formerly held, director and/or officer 
positions with, or are stockholders of, Franklin Resources, Inc. (“Resources”) and its 
affiliates. Resources, a global investment management organization operating as Franklin 
Templeton Investments, is primarily engaged, through various subsidiaries, in providing 
investment management, share distribution, transfer agent and administrative services to 
a family of investment companies. Resources is a New York Stock Exchange (“NYSE”) 
listed holding company (NYSE: BEN). Rupert H. Johnson, Jr., Vice President of FVIT 
and FMT, is the uncle of Gregory E. Johnson and Jennifer M. Johnson, who are siblings 
and nominees for Interested Trustee of the Trusts. There are no other family relationships 
among the officers or nominees for Trustee. 

Each nominee currently is available and has consented to serve if elected. If any of 
the nominees should become unavailable, the designated proxy holders will vote in their 
discretion for another person or persons who may be nominated to service as Trustee(s). 
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Some of the nominees for a Trust are standing for election by shareholders of that 
Trust for the first time. Set forth in the table below are the nominees who are standing for 
election by shareholders for the first time, the Board(s) to which they are nominated to 
serve and the person(s) who initially recommended them for consideration as nominees 
for Board membership:

Independent Trustee 
Nominees:

Trust(s) for which Nominee is 
to be elected by shareholders 
for the first time: Recommended by:

Edward I. Altman FVIT, FMT An incumbent Independent Board Member

Ann Torre Bates FVIT, FMT An incumbent Independent Board Member

Keith Mitchell FVIT, FMT, FSMF An incumbent Independent Board Member

David W. Niemiec FVIT, FMT, FMSF, FASF An incumbent Independent Board Member

Jan Hopkins Trachtman FVIT, FMT, FMSF An incumbent Independent Board Member

Gregory H. Williams FVIT, FMT, FMSF, FASF An incumbent Independent Board Member

Interested Trustee 
Nominees:

Trust(s) for which Nominee is 
to be elected by shareholders 
for the first time: Recommended by:

Gregory E. Johnson FVIT, FMT Executive Officers of Franklin Resources, Inc.

Jennifer M. Johnson FVIT, FMT, FASF Executive Officers of Franklin Resources, Inc.

Listed below with the business activities of the nominees are their names and years 
of birth, the Board(s) on which they serve or are nominated to serve, their positions and 
length of service on the Board(s), and the number of Fund portfolios in the Franklin 
Templeton Investments fund complex that they oversee. 

Nominees for Independent Trustee: 

Name, Year of  
Birth and Address Position

Length 
of Time 
Served*

Number of 
Portfolios 
in Fund 
Complex 
Overseen 
or to be 

Overseen by 
Trustee**

Other  
Directorships Held 
During at Least the 

Past Five Years

Edward I. Altman, Ph.D. (1941)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(FMSF, FASF)
Nominee  
(FVIT, FMT)

Since 1987 10 None 

Principal Occupation During at Least the Past 5 Years:
Max L. Heine Professor of Finance and Director of The Credit and Debt Markets Research Program, 
Salomon Center, Stern School of Business, New York University; editor and author of numerous financial 
publications; financial consultant; an adviser to numerous financial and publishing organizations; and 
formerly, Vice Director, Salomon Center, Stern School of Business, New York University.
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Name, Year of  
Birth and Address Position

Length 
of Time 
Served*

Number of 
Portfolios 
in Fund 
Complex 
Overseen 
or to be 

Overseen by 
Trustee**

Other  
Directorships Held 
During at Least the 

Past Five Years

Ann Torre Bates (1958)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(FMSF, FASF)
Nominee  
(FVIT, FMT)

Since 1995 36 Navient Corporation 
(loan management, 
servicing and asset 
recovery) (May 
2014-present), 
Ares Capital 
Corporation (specialty 
finance company) 
(2010-present), 
United Natural Foods, 
Inc. (distributor of 
natural, organic and 
specialty foods) 
(2013-present), Allied 
Capital Corporation 
(financial services) 
(2003-2010) and SLM 
Corporation (Sallie 
Mae) (1997-2014).

Principal Occupation During at Least the Past 5 Years:
Director of various companies; and formerly, Executive Vice President and Chief Financial Officer, 
NHP Incorporated (manager of multifamily housing) (1995-1997); and Vice President and Treasurer, US 
Airways, Inc. (until 1995).

Burton J. Greenwald (1929) 
c/o Franklin Mutual Advisers, LLC 
101 John F. Kennedy Parkway 
Short Hills, NJ 07078-2789

Trustee  
(all Trusts)

Since 2002 17 Franklin Templeton 
Emerging Markets 
Debt Opportunities 
Fund PLC 
and Fiduciary 
International Ireland 
Limited.

Principal Occupation During at Least the Past 5 Years:
Managing Director, B.J. Greenwald Associates (management consultants to the financial services industry); 
and formerly, Chairman, Fiduciary Trust International Funds; Executive Vice President, L.F. Rothschild 
Fund Management, Inc.; President and Director, Merit Mutual Funds; President, Underwriting Division 
and Director, National Securities & Research Corporation; Governor, Investment Company Institute; and 
Chairman, ICI Public Information Committee.
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Name, Year of  
Birth and Address Position

Length 
of Time 
Served*

Number of 
Portfolios 
in Fund 
Complex 
Overseen 
or to be 

Overseen by 
Trustee**

Other  
Directorships Held 
During at Least the 

Past Five Years

Keith E. Mitchell (1954)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(FMSF, FASF)
Nominee  
(FVIT, FMT)

Since 2009 10 None

Principal Occupation During at Least the Past 5 Years:
Managing Member, Mitchell, Hartley & Bechtel Advisers, LLC (formerly, Mitchell Advisers, LLC) 
(advisory firm); director of various boards of asset management firms; and formerly, Managing Director, 
Putman Lovell NBF.

David W. Niemiec (1949)
One Franklin Parkway
San Mateo, CA 94403-1906

Trustee  
(FVIT, FMT)
Nominee  
(FMSF, FASF)

Since 2005 33 Emeritus Corporation 
(assisted living) 
(1999-2010) and OSI 
Pharmaceuticals, 
Inc. (pharmaceutical 
products) (2006-
2010).

Principal Occupation During at Least the Past 5 Years:
Advisor, Saratoga Partners (private equity fund); and formerly, Managing Director, Saratoga Partners 
(1998-2001) and SBC Warburg Dillon Read (investment banking) (1997-1998); Vice Chairman, Dillon, 
Read & Co. Inc. (investment banking) (1991-1997); and Chief Financial Officer, Dillon, Read & Co. Inc. 
(1982-1997).

Charles Rubens II (1930)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(all Trusts)

Since 1998 17 None

Principal Occupation During at Least the Past 5 Years:
Private investor and president of non-profit organizations; and formerly, an executive of Time, Inc.; and 
Trustee of Colorado College.

Jan Hopkins Trachtman (1947)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(FMSF, FASF)
Nominee  
(FVIT, FMT)

Since 2009 10 None

Principal Occupation During at Least the Past 5 Years:
President and Founder, The Jan Hopkins Group (communication consulting firm); President, Economic 
Club of New York; serves on Advisory Board of Knight Bagehot Fellowship; and formerly, Anchor/
Correspondent, CNN Financial News (until 2003); Managing Director and Head of Client Communications, 
Citigroup Private Bank (until 2005); Off-Air Reporter, ABC News’ World News Tonight; and Editor, CBS 
Network News.
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Name, Year of  
Birth and Address Position

Length 
of Time 
Served*

Number of 
Portfolios 
in Fund 
Complex 
Overseen 
or to be 

Overseen by 
Trustee**

Other  
Directorships Held 
During at Least the 

Past Five Years

Robert E. Wade (1946)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(all Trusts)

Trustee 
since 1993

43 El Oro Ltd 
(investments)
(2008-present)

Principal Occupation During at Least the Past 5 Years:
Attorney at law engaged in private practice (1972-2008) and member of various boards.

Gregory H. Williams (1943)
One Franklin Parkway
San Mateo, CA 94403-1906

Trustee  
(FVIT, FMT)
Nominee  
(FMSF, FASF)

Since 2008 7 None

Principal Occupation During at Least the Past 5 Years:
Private investor; Consultant; and formerly, President, University of Cincinnati (2009-2012); President, The 
City College of New York (2001-2009); Dean, College of Law, Ohio State University (1933-2001); and 
Associate Vice President, Academic Affairs and Professor of Law, University of Iowa (1977-1993).

Nominees for Interested Trustee:

Name, Year of  
Birth and Address Position

Length 
of Time 
Served*

Number of 
Portfolios 
in Fund 
Complex 
Overseen 
or to be 

Overseen by 
Trustee**

Other  
Directorships Held 
During at Least the 

Past Five Years

***Gregory E. Johnson (1961)
One Franklin Parkway
San Mateo, CA 94403-1906

Trustee  
(FMSF, FASF)
Nominee  
(FVIT, FMT)

Since 2007 147 None

Principal Occupation During at Least the Past 5 Years:
Chairman of the Board, Member – Office of the Chairman, Director, President and Chief Executive 
Officer, Franklin Resources, Inc.; officer and/or director or trustee, as the case may be, of some of the other 
subsidiaries of Franklin Resources, Inc. and of 44 of the investment companies in Franklin Templeton 
Investments; and Vice Chairman, Investment Company Institute.
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Name, Year of  
Birth and Address Position

Length 
of Time 
Served*

Number of 
Portfolios 
in Fund 
Complex 
Overseen 
or to be 

Overseen by 
Trustee**

Other  
Directorships Held 
During at Least the 

Past Five Years

***Jennifer M. Johnson (1964)
One Franklin Parkway
San Mateo, CA 94403-1906

Nominee  
(FASF, FVIT, 
FMT)

Not 
Applicable 

9 None

Principal Occupation During at Least the Past 5 Years:
Chief Operating Officer and Executive Vice President, Franklin Resources Inc.; officer and/or director 
or trustee, as the case may be, of some of the other subsidiaries of Franklin Resources, Inc.; formerly, 
Executive Vice President of Operations and Technology, Franklin Resources Inc. (2005 to 2010); Senior 
Vice President, Franklin Resources Inc. (2003 to 2005).

***Peter A. Langerman (1955)
c/o Franklin Mutual Advisers, LLC
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee  
(FMSF, FASF 
– only being 
nominated to 
FMSF),
President and 
Chief Executive 
Officer – 
Investment 
Management

Trustee 
since 2007, 
President 
and Chief 
Executive 
Officer – 

Investment 
Management 
since 2005

10 American 
International Group, 
Inc. (AIG) Credit 
Facility Trust (2010-
2011).

Principal Occupation During at Least the Past 5 Years:
Chairman of the Board, Chief Executive Officer and President, Franklin Mutual Advisers, LLC; officer and/
or director, as the case may be, of three of the investment companies in Franklin Templeton Investments.

***William J. Lippman (1925)
One Parker Plaza, 9th Floor
Fort Lee, NJ 07024-2920

Trustee  
(FMT and FVIT 
only)

Since 1986 7 None

Principal Occupation During at Least the Past 5 Years:
Officer and/or director or trustee, as the case may be, of two of the investment companies in Franklin 
Templeton Investments; and formerly, President, Franklin Advisory Services, LLC (1999-2014); and 
Director, Templeton Worldwide, Inc. (1994-2014).

* If a Board member has served for different periods of time for different Trusts, the earliest applicable date 
is shown.

** We base the number of portfolios on each separate series of the U.S. registered investment companies 
within the Franklin Templeton Investments fund complex. These portfolios have a common investment 
manager or affiliated investment manager, and also may share a common or affiliated underwriter. 

*** Gregory E. Johnson, Jennifer M. Johnson, Peter A. Langerman and William J. Lippman are “interested 
persons” of the Trusts as defined by the 1940 Act. The 1940 Act limits the percentage of interested 
persons that can comprise a trust’s board of trustees. Peter A. Langerman is considered an interested 
person of the Trusts due to his position as an officer of Franklin Mutual Advisers, LLC, which is an 
investment manager to FMSF and an affiliate of the investment managers of the other Trusts. William 
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J. Lippman is considered to be an interested person of the Trusts due to his former position as an officer 
of some of the subsidiaries of Resources. Gregory E. Johnson and Jennifer M. Johnson are considered 
to be interested persons of the Trusts due to their positions as officers, directors and/or shareholders 
of Resources. Gregory E. Johnson and Jennifer M. Johnson are siblings. The remaining nominees are 
Independent Trustee nominees.

Information on the nominees appears above including information on the business 
activities of board members during at least the past five years. In addition to personal 
qualities, such as integrity, the role of an effective Trust board member inherently 
requires the ability to comprehend, discuss and critically analyze materials and issues 
presented in exercising judgments and reaching informed conclusions relevant to his 
or her duties and fiduciary obligations. Each Trust’s Board believes that the specific 
background of each nominee for Trustee evidences such ability and is appropriate to his 
or her serving on the applicable Trust’s Board. As indicated, Edward I. Altman, Ph.D., is 
a Professor of Finance and author of numerous financial publications; Ann Torre Bates 
has served as chief financial officer of a major corporation and as a board member of 
a number of public companies; Burton J. Greenwald has a background in the financial 
industry, including service as president of two mutual fund companies and served as a 
past governor of the Investment Company Institute; Keith E. Mitchell has a background 
in asset management, including service as a managing director of an investment banking 
firm; David W. Niemiec has been a chief financial officer of a major corporation; Charles 
Rubens II has executive experience in the publishing industry along with service as 
a college trustee and president of a charitable society; Jan Hopkins Trachtman has an 
executive background in communications, including service as an anchor/correspondent 
for CNN Financial News, and is the President of the Economic Club of New York; Robert 
E. Wade has had more than thirty years’ experience as a practicing attorney; Gregory H. 
Williams was president of a major university; William J. Lippman has former experience 
as a chief executive officer of an entity providing advisory and other services to certain 
of the Trusts; and Gregory E. Johnson, Jennifer M. Johnson and Peter A. Langerman are 
chief executive officers of entities providing advisory and other services to certain of the 
Trusts.

How often does a Trust’s Board meet and what are Trustees paid? 
The role of a Trust’s Board is to provide general oversight of the Trust’s business 

and to ensure that the Trust is operated for the benefit of all of the Trust’s shareholders. 
Each Board anticipates meeting at least six times during the current fiscal year to review 
the operations of the applicable Trusts and such Trusts’ investment performance, and 
will meet more frequently as necessary. The Boards also oversee the services furnished 
to the Trusts by the investment managers to the Trusts (together, the “Investment 
Managers”) and various other service providers. All of the Independent Trustees serve 
as Trustees of more than one Trust and, in some cases, as trustee or director of other 
Franklin Templeton funds which are not participating in the Meeting, many of which 
hold meetings at different dates and times. 
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The Board members and management believe that having the same individuals 
serving on the boards of multiple Franklin Templeton funds enhances the ability of 
each Trust to obtain, at a relatively modest cost to each separate Trust, the services of 
high caliber, experienced and knowledgeable Independent Trustees who can bring their 
experience and talents to, and effectively oversee the management of, several Trusts. 

Each nominee for Trustee currently in office attended at least 75% of the aggregate 
of the total number of meetings of the Board and the total number of meetings held by 
all committees of the Board on which the nominee for Trustee served during such Trust’s 
most recent fiscal year. For FMT and FVIT, during the fiscal years ended September 
30, 2014 and October 31, 2014, respectively, there were five meetings of such Trust’s 
Board, three meetings of such Trust’s Audit Committee, and two meetings of such 
Trust’s Nominating Committee. For FMSF, for the fiscal year ended December 31, 2014, 
there were six meetings of such Trust’s Board, seven meetings of such Trust’s Audit 
Committee, and three meetings of such Trust’s Nominating Committee. For FASF, during 
the fiscal year ended May 31, 2014, there were six meetings of such Trust’s Board, seven 
meetings of such Trust’s Audit Committee, and two meetings of such Trust’s Nominating 
Committee. None of the Trusts currently has a formal policy regarding Board members’ 
attendance at annual shareholders’ meetings. None of the Trusts held, or were required to 
hold, an annual meeting at which Trustees were elected during its last fiscal year. 

Independent Trustees are reimbursed for expenses incurred in connection with 
attending Board meetings and are paid by each fund in Franklin Templeton Investments 
for which they serve as director or trustee. Certain Interested Trustees and officers of the 
Trusts are shareholders of Resources and may be deemed to receive indirect remuneration 
due to their participation in management fees and other fees received by the Investment 
Managers and their affiliates from the funds in Franklin Templeton Investments. The 
Investment Managers or their affiliates pay the salaries and expenses of the officers and 
Interested Trustees. Except with respect to certain Trustees of the FMSF (who are vested 
in a discontinued retirement plan), no Trust maintains or provides pension or retirement 
benefits to its Board members. 

Each Independent Trustee is compensated by each of the Trusts on which he/she 
serves as a member of the Board. The Interested Trustees are not compensated for their 
services as trustees by the Trusts. With respect to service on the Boards of FMSF and 
Franklin Mutual Recovery Fund, each Independent Trustee currently is paid a $100,000 
annual retainer fee, a portion of which is allocated to FMSF (the Chairman receives 
an additional retainer of $80,000 per year for serving as the Chairman of the Boards 
of FMSF, FASF and Franklin Mutual Recovery Fund, a portion of which is allocated 
to FMSF), and a $7,000 per meeting fee for attendance at regularly scheduled Board 
meetings, a portion of which also is allocated to FMSF. Each Independent Trustee of 
FASF currently is paid a $50,000 annual retainer fee (as noted above, the Chairman 
receives an additional retainer of $80,000 per year for serving as the Chairman of the 
Boards of FMSF, FASF and Franklin Mutual Recovery Fund, a portion of which is 
allocated to FASF), and a $7,000 per meeting fee for attendance at regularly scheduled 
Board meetings, a portion of which is allocated to FASF. To the extent held, a $2,000 
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per meeting fee may also be paid to the Independent Trustees of FMSF and FASF for 
attendance at specially held Board meetings. Each Independent Trustee of FVIT and 
FMT currently is paid a $65,000 annual retainer fee (the Lead Independent Trustee 
receives an annual supplemental retainer of $25,000), together with a $7,000 per meeting 
fee for attendance at regularly scheduled Board meetings, a portion of which is allocated 
to FVIT and FMT. To the extent held, additional compensation may be paid to the 
Independent Trustees of FVIT and FMT for attendance at specially held Board meetings. 

Board members of each Trust who serve on the Audit Committees of a Trust receive 
a flat fee of $3,000 per Audit Committee meeting attended, a portion of which is allocated 
to a Trust for meetings held jointly with the Audit Committee of another Trust. The 
Chair of the Audit Committees of FMT and FVIT receives an additional fee of $15,000 
per year for service as chair of such Audit Committees, a portion of which is allocated 
to FMT and FVIT. The Chair of the Audit Committees of FMSF, FASF and Franklin 
Mutual Recovery Fund receives an additional fee of $15,000 per year for service as chair 
of such Audit Committees, a portion of which is allocated to FMSF and FASF. Board 
members of FMSF and FASF who serve on other committees of such Trusts receive 
$2,000 for each meeting attended, which includes meetings of Independent Trustees 
held in consideration of approval of advisory agreements other than those held during 
regular Board meeting occasions. Board members of FVIT and FMT who serve on other 
committees of such Trusts are not separately compensated for any committee meeting 
held on the day of a Board meeting.

Some Independent Trustees of FMSF also may in the future receive payments 
pursuant to a retirement plan, approved in 1993, that generally provides payments to 
Independent Trustees who have served seven years and retire after (in certain cases, 
at) age 70. At the time of retirement, FMSF Independent Trustees are entitled to annual 
payments equal to one-half of the retainer in effect at the time of retirement; however, 
the plan does not cover Board members whose terms of office began in 1996 or later.

The Boards of the Trusts have historically followed a policy of having substantial 
investments in one or more of the Funds within the Trusts which they oversee as is 
consistent with their individual financial goals. Effective December 1, 2005 for FVIT 
and FMT and March 2006 for FMSF and FASF, this policy was formalized through 
adoption of a requirement that each Board member invest one-third of fees received 
for serving as a Trustee of each Trust (excluding committee fees for all Trusts and also 
excluding special meeting fees for FMSF and FASF) in shares of one or more of such 
Funds until the value of such investments equals or exceeds five times the annual retainer 
and regular Board meeting fees paid to such Board member for service on those Trusts. 
Investments in the name of family members or entities controlled by a Board member 
constitute fund holdings of such Board member for purposes of this policy, and a phase-
in period applies to such investment requirements for newly elected Board members. 
In implementing such policy, a Board member’s fund holdings existing on the effective 
date of the formal policy are valued as of such date with subsequent investments valued 
at cost.
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The table below indicates the total fees paid to each nominee for Independent Trustee 
by each Trust and by all the funds in the Franklin Templeton Investments fund complex 
during the 12 months ended December 31, 2014, as well as the estimated annual benefits, 
if any, upon retirement.

Nominee for 
Independent 
Trustee

Aggregate 
Compensation 
from the Trusts

Pension or 
Retirement 

Benefits 
Accrued as 

Part of Trust 
Expenses

Estimated 
Annual 
Benefits 

Upon 
Retirement

Total 
Compensation 
from Franklin 

Templeton 
Investments 

Fund Complex

Number of Boards 
within Franklin 

Templeton 
Investment 

Fund Complex 
on which the 

Nominee Serves*

**Edward I. 
Altman, Ph.D.

FMSF: 
FASF: 

$150,843
$80,159

0 0 $233,000 3

**Ann Torre 
Bates

FMSF: 
FASF: 

$161,545
$83,126

0 0 $451,000 17

Burton J. 
Greenwald

FMSF: 
FASF: 
FMT: 
FVIT: 

$152,270
$80,731
$82,058
$53,398

0 0 $365,000 5

Keith Mitchell FMSF: 
FASF: 

$134,140
$74,588

0 0 $200,000 3

David W. 
Niemiec

FMT: 
FVIT: 

$74,568
$50,571

0 0 $343,000 16

Charles Rubens 
II

FMSF: 
FASF: 
FMT: 
FVIT: 

$138,421
$75,159
$63,333
$47,232

0 0 $317,000 5

Jan Hopkins 
Trachtman

FMSF: 
FASF: 

$135,567
$75,159

0 0 $202,000 3

**Robert E. 
Wade

FMSF: 
FASF: 
FMT: 
FVIT: 

$212,204
$96,569
$63,333
$47,232

0 0 $620,000 19

Gregory H. 
Williams

FMT: 
FVIT: 

$63,333
$47,232

0 0 $111,000 2

* We base the number of Boards on the number of U.S. registered investment companies in the Franklin 
Templeton Investments fund complex. This number does not include the total number of series within each 
investment company for which the Board members are responsible. The Franklin Templeton Investments 
fund complex currently includes 46 U.S. registered investment companies, with approximately 154 U.S. 
based funds or series.

** Mr. Altman, Ms. Bates and Mr. Wade may, in the future, receive payments pursuant to a discontinued 
retirement plan that generally provides payments to Independent Trustees who have served seven years 
or longer as board members of FMSF.
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The following tables provide the dollar range of equity securities of the Trusts 
(including the Funds within each Trust, if any) and of all funds in the Franklin Templeton 
Investments fund complex overseen by the Board nominees that are beneficially owned 
by them as of December 31, 2014:

Name of 
Nominee

Dollar Range of Equity  
Securities in Fund/Fund Name2

Aggregate Dollar Range 
of Equity Securities in all 
Portfolios Overseen by 
the Nominee in Franklin 
Templeton Fund Complex

Nominees for Independent Trustee:

Edward I. 
Altman, 
Ph.D.

Franklin Alternative Strategies Funds
Over $100,000/Franklin K2 Alternative Strategies Fund

Franklin Managed Trust 
Over $100,000/Franklin Rising Dividends Fund

Franklin Mutual Series Funds
Over $100,000/Franklin Mutual Beacon Fund
Over $100,000/Franklin Mutual Global Discovery Fund 
Over $100,000/Franklin Mutual Quest Fund

Over $100,000

Ann Torre 
Bates

Franklin Alternative Strategies Funds
$10,001-$50,000/Franklin K2 Alternative Strategies Fund
$10,001-$50,000/Franklin Pelagos Commodities Strategy Fund*

Franklin Mutual Series Funds
$10,001-$50,000/Franklin Mutual Beacon Fund
$50,001-$100,000/Franklin Mutual Global Discovery Fund
$10,001-$50,000/Franklin Mutual European Fund
$10,001-$50,000/Franklin Mutual Quest Fund
$50,001-$100,000/Franklin Mutual Shares Fund
$10,001-$50,000/Franklin Mutual Financial Services Fund

Over $100,000

Burton J. 
Greenwald

Franklin Managed Trust 
Over $100,000/Franklin Rising Dividends Fund

Franklin Mutual Series Funds
Over $100,000/Franklin Mutual Global Discovery Fund 
Over $100,000/Franklin Mutual Shares Fund

Franklin Value Investors Trust
Over $100,000/Franklin Balance Sheet Investment Fund
Over $100,000/Franklin MidCap Value Fund

Over $100,000

Keith 
Mitchell

Franklin Mutual Series Funds
Over $100,000/Franklin Mutual Beacon Fund
Over $100,000/Franklin Mutual Global Discovery Fund
$50,001-$100,000/Franklin Mutual European Fund
$50,001-$100,000/Franklin Mutual Quest Fund
Over $100,000/Franklin Mutual Shares Fund
Over $100,000/Franklin Mutual Financial Services Fund

Over $100,000

David W. 
Niemiec

Franklin Value Investors Trust
Over $100,000/Franklin Small Cap Value Fund

Over $100,000
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Name of 
Nominee

Dollar Range of Equity  
Securities in Fund/Fund Name2

Aggregate Dollar Range 
of Equity Securities in all 
Portfolios Overseen by 
the Nominee in Franklin 
Templeton Fund Complex

Charles 
Rubens II

Franklin Alternative Strategies Funds
Over $100,000/Franklin K2 Alternative Strategies Fund

Franklin Managed Trust 
Over $100,000/Franklin Rising Dividends Fund

Franklin Mutual Series Funds
Over $100,000/Franklin Mutual Beacon Fund
Over $100,000/Franklin Mutual Global Discovery Fund
Over $100,000/Franklin Mutual European Fund
Over $100,000/Franklin Mutual Quest Fund
Over $100,000/Franklin Mutual Shares Fund
Over $100,000/Franklin Mutual Financial Services Fund
Over $100,000/Franklin Mutual International Fund

Franklin Value Investors Trust
Over $100,000/Franklin All Cap Value Fund*
Over $100,000/Franklin Balance Sheet Investment Fund
Over $100,000/Franklin Large Cap Value Fund*
Over $100,000/Franklin MicroCap Value Fund
Over $100,000/Franklin MidCap Value Fund*
Over $100,000/Franklin Small Cap Value Fund

Over $100,000

Jan Hopkins 
Trachtman

Franklin Alternative Strategies Funds
$10,001-$50,000/Franklin K2 Alternative Strategies Fund

Franklin Mutual Series Funds
$10,001-$50,000/Franklin Mutual Beacon Fund
$10,001-$50,000/Franklin Mutual Global Discovery Fund
$10,001-$50,000/Franklin Mutual European Fund
$10,001-$50,000/Franklin Mutual Quest Fund
$10,001-$50,000/Franklin Mutual Shares Fund
$10,001-$50,000/Franklin Mutual Financial Services Fund
$10,001-$50,000/Franklin Mutual International Fund

Over $100,000
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Name of 
Nominee

Dollar Range of Equity  
Securities in Fund/Fund Name2

Aggregate Dollar Range 
of Equity Securities in all 
Portfolios Overseen by 
the Nominee in Franklin 
Templeton Fund Complex

Robert E. 
Wade

Franklin Alternative Strategies Funds
Over $100,000/Franklin K2 Alternative Strategies Fund
None/Pelagos Commodities Strategy Fund*

Franklin Managed Trust 
Over $100,000/Franklin Rising Dividends Fund

Franklin Mutual Series Funds 
Over $100,000/Franklin Mutual Beacon Fund
Over $100,000/Franklin Mutual Global Discovery Fund
Over $100,000/Franklin Mutual European Fund
$10,001-$50,000/Franklin Mutual Quest Fund
$50,001-$100,000/Franklin Mutual Shares Fund
Over $100,000/Franklin Mutual Financial Services Fund
$50,001-$100,000/Franklin Mutual International Fund

Franklin Value Investors Trust
$10,001-$50,000/Franklin All Cap Value Fund*
$10,001-$50,000/Franklin Balance Sheet Investment Fund
Over $100,000/Franklin Large Cap Value Fund*
Over $100,000/Franklin MicroCap Value Fund
Over $100,000/Franklin MidCap Value Fund*
Over $100,000/Franklin Small Cap Value Fund

Over $100,000

Gregory H. 
Williams

Franklin Managed Trust 
Over $100,000/Franklin Rising Dividends Fund

Franklin Value Investors Trust
$10,001-$50,000/Franklin All Cap Value Fund*
Over $100,000/Franklin Balance Sheet Investment Fund
Over $100,000/Franklin Large Cap Value Fund*
Over $100,000/Franklin MicroCap Value Fund
$50,001-$100,000/Franklin MidCap Value Fund*
Over $100,000/Franklin Small Cap Value Fund

Over $100,000

Nominees for Interested Trustee:

Gregory E. 
Johnson

Franklin Mutual Series Funds
Over $100,000/Franklin Mutual Global Discovery Fund

Over $100,000

Jennifer M. 
Johnson

None Over $100,000
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Name of 
Nominee

Dollar Range of Equity  
Securities in Fund/Fund Name2

Aggregate Dollar Range 
of Equity Securities in all 
Portfolios Overseen by 
the Nominee in Franklin 
Templeton Fund Complex

Peter A. 
Langerman

Franklin Alternative Strategies Funds
Over $100,000/Franklin K2 Alternative Strategies Fund

Franklin Mutual Series Funds 
Over $100,000/Franklin Mutual Beacon Fund
Over $100,000/Franklin Mutual Global Discovery Fund
Over $100,000/Franklin Mutual European Fund
Over $100,000/Franklin Mutual Quest Fund
Over $100,000/Franklin Mutual Shares Fund
Over $100,000/Franklin Mutual Financial Services Fund
Over $100,000/Franklin Mutual International Fund*

Over $100,000

William J. 
Lippman

Franklin Managed Trust
Over $100,000/Franklin Rising Dividends Fund

Franklin Mutual Series Funds 
$10,001-$50,000/Franklin Mutual Beacon Fund
$50,001-$100,000/Franklin Mutual Global Discovery Fund
$10,001-$50,000/Franklin Mutual European Fund
$10,001-$50,000/Franklin Mutual Quest Fund
$10,001-$50,000/Franklin Mutual Shares Fund
$10,001-$50,000/Franklin Mutual Financial Services Fund

Franklin Value Investors Trust
Over $100,000/Franklin All Cap Value Fund*
Over $100,000/Franklin Balance Sheet Investment Fund
Over $100,000/Franklin Large Cap Value Fund*
Over $100,000/Franklin MicroCap Value Fund
Over $100,000/Franklin MidCap Value Fund*
Over $100,000/Franklin Small Cap Value Fund

Over $100,000

2 For any other Fund or series thereof overseen by the Board member that is not listed, the amount owned 
is none. “*” denotes that the Trustee’s holding as of the Record Date exceeds 1% of a class of shares of 
the Fund.

Who are the Executive Officers of the Trusts?
Officers of the Trusts are appointed by their respective Boards and serve at the pleasure 

of the Board. Listed below for the Executive Officers that are common to all of the Trusts 
are their names, years of birth and addresses, as well as their positions and length of service 
with the Trusts, and principal occupations during at least the past five years. 
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Executive Officers Common to the Trusts:

Name, Year of Birth and Address Position Length of Time Served*

Alison E. Baur (1964) 
One Franklin Parkway
San Mateo, CA 94403-1906

Vice President Since 2012

Principal Occupation During at Least the Past 5 Years:
Deputy General Counsel, Franklin Templeton Investments; and officer of some of the other subsidiaries of 
Franklin Resources, Inc. and of 46 of the investment companies in Franklin Templeton Investments.

Laura F. Fergerson (1962) 
One Franklin Parkway
San Mateo, CA 94403-1906

Chief Executive Officer – Finance 
and Administration

Since 2009

Principal Occupation During at Least the Past 5 Years:
Senior Vice President, Franklin Templeton Services, LLC; and officer of 46 of the investment companies in 
Franklin Templeton Investments.

Aliya S. Gordon (1973) 
One Franklin Parkway
San Mateo, CA 94403-1906

Vice President Since 2009

Principal Occupation During at Least the Past 5 Years:
Senior Associate General Counsel, Franklin Templeton Investments; officer of 46 of the investment 
companies in Franklin Templeton Investments; and formerly, Litigation Associate, Steefel, Levitt & Weiss, 
LLP (2000-2004).

Steven J. Gray (1955)
One Franklin Parkway
San Mateo, CA 94403-1906

Secretary and Vice President Secretary since 2005 and Vice 
President since 2009

Principal Occupation During at Least the Past 5 Years:
Senior Associate General Counsel, Franklin Templeton Investments; Vice President, Franklin Templeton 
Distributors, Inc. and Franklin Alternative Strategies Advisers, LLC; and officer of 46 of the investment 
companies in Franklin Templeton Investments.

Selena L. Holmes (1965)
100 Fountain Parkway
St. Petersburg, FL 33716-1205

Vice President – AML Compliance Since 2012

Principal Occupation During at Least the Past 5 Years:
Director, Global Compliance Monitoring; Compliance Officer, Franklin Alternative Strategies Advisers, 
LLC; and officer of 46 of the investment companies in Franklin Templeton Investments.

Kimberly H. Novotny (1972)
300 S.E. 2nd Street
Fort Lauderdale, FL 33301-1923

Vice President Since 2013

Principal Occupation During at Least the Past 5 Years:
Associate General Counsel, Franklin Templeton Investments; Vice President and Secretary, Fiduciary 
Trust International of the South; Vice President, Templeton Investment Counsel, LLC; Assistant Secretary, 
Franklin Resources, Inc.; and officer of 46 of the investment companies in Franklin Templeton Investments.
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Name, Year of Birth and Address Position Length of Time Served*

Robert C. Rosselot (1960)
300 S.E. 2nd Street
Fort Lauderdale, FL 33301-1923

Chief Compliance Officer Since 2013

Principal Occupation During at Least the Past 5 Years:
Director, Global Compliance, Franklin Templeton Investments; Vice President, Franklin Templeton 
Companies, LLC; officer of 46 of the investment companies in Franklin Templeton Investments; and 
formerly, Senior Associate General Counsel, Franklin Templeton Investments (2007-2013); and Secretary 
and Vice President, Templeton Group of Funds (2004-2013).

Karen L. Skidmore (1952) 
One Franklin Parkway
San Mateo, CA 94403-1906

Vice President Since 2009

Principal Occupation During at Least the Past 5 Years:
Senior Associate General Counsel, Franklin Templeton Investments; and officer of 46 of the investment 
companies in Franklin Templeton Investments.

Craig S. Tyle (1960) 
One Franklin Parkway
San Mateo, CA 94403-1906

Vice President Since 2005

Principal Occupation During at Least the Past 5 Years:
General Counsel and Executive Vice President, Franklin Resources, Inc.; and officer of some of the other 
subsidiaries of Franklin Resources, Inc. and of 46 of the investment companies in Franklin Templeton 
Investments.

Lori A. Weber (1964)
300 S.E. 2nd Street
Fort Lauderdale, FL 33301-1923

Vice President Since 2011

Principal Occupation During at Least the Past 5 Years:
Senior Associate General Counsel, Franklin Templeton Investments; Assistant Secretary, Franklin Resources, 
Inc.; Vice President and Secretary, Templeton Investment Counsel, LLC; Vice President, Fiduciary Trust 
International of the South; and officer of 46 of the investment companies in Franklin Templeton Investments.

* If an Executive Officer has served for different periods of time for different Trusts, the earliest applicable 
date is shown.

Additional Executive Officers
In addition to the common Executive Officers listed above, each Trust has additional 

Executive Officers which are set forth below. The additional Executive Officers often 
serve in the same capacity for multiple Trusts. The position and Trusts on which each 
Executive Officer serves are indicated in the second column in the table below.
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Name, Year of Birth and Address Position Length of Time Served*

Robert G. Kubilis (1973)
300 S.E. 2nd Street
Fort Lauderdale, FL 33301-1923

Treasurer, Chief Financial Officer 
and Chief Accounting Officer 
(FMSF, FMT and FVIT)

Since 2012

Principal Occupation During at Least the Past 5 Years:
Assistant Treasurer, Fund Accounting, Franklin Templeton Investments; and officer of four of the 
investment companies in Franklin Templeton Investments.

Peter A. Langerman (1955)
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Trustee, President and Chief 
Executive Officer – Investment 
Management (FMSF only)

Trustee since 2007 and 
President and Chief Executive 
Officer – Investment 
Management since 2005

Principal Occupation During at Least the Past 5 Years:
Chairman of the Board, Chief Executive Officer and President, Franklin Mutual Advisers, LLC; officer and/
or director, as the case may be, of three of the investment companies in Franklin Templeton Investments.

Donald G. Taylor (1954)
One Parker Plaza, 9th Floor
Fort Lee, NJ 07024-2920

President, Chief Executive Officer 
– Investment Management and 
Chief Investment Officer
(FMT and FVIT)

Since October 2014

Principal Occupation During at Least the Past 5 Years:
President and Chief Investment Officer, Franklin Advisory Services, LLC; and officer of two of the 
investment companies in Franklin Templeton Investments.

Gary P. Watson (1953)
300 S.E. 2nd Street
Fort Lauderdale, FL 33301-1923

Treasurer, Chief Financial Officer 
and Chief Accounting Officer
(FASF only)

Since December 2014

Principal Occupation During at Least the Past 5 Years:
Chief Operating Officer and Chief Financial Officer, K2/D&S Management Co., LLC; and officer of one of 
the investment companies in Franklin Templeton Investments.

William Y. Yun (1959)
600 Fifth Avenue
New York, NY 10020

President and Chief Executive 
Officer – Investment Management
(FASF only)

Since 2011

Principal Occupation During at Least the Past 5 Years:
Executive Vice President, Franklin Advisers, Inc. and Franklin Templeton Institutional, LLC; Executive 
Vice President – Alternative Strategies, Franklin Resources, Inc.; Chief Executive Officer, Franklin 
Alternative Strategies Advisers, LLC; and officer and/or director or trustee, as the case may be, of some 
of the other subsidiaries of Franklin Resources, Inc. and of one of the investment companies in Franklin 
Templeton Investments.

Philippe Brugere-Trelat (1949)
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789

Vice President (FMSF only) Since 2005

Principal Occupation During at Least the Past 5 Years:
Executive Vice President, Franklin Mutual Advisers, LLC; officer of two of the investment companies 
in Franklin Templeton Investments; and formerly, Portfolio Manager of Eurovest SA (French registered 
Investment Company, Sicav).
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Name, Year of Birth and Address Position Length of Time Served*

**Rupert H. Johnson, Jr. (1940)
One Franklin Parkway 
San Mateo, CA 94403-1906

Vice President (FMT and FVIT) Since 1989

Principal Occupation During at Least the Past 5 Years:
Vice Chairman, Member – Office of the Chairman and Director, Franklin Resources, Inc.; Director, 
Franklin Advisers, Inc.; Senior Vice President, Franklin Advisory Services, LLC; and officer and/or director 
or trustee, as the case may be, of some of the other subsidiaries of Franklin Resources, Inc. and of 41 of the 
investment companies in Franklin Templeton Investments.

* If an executive officer has served for different periods of time for different Trusts, the earliest applicable 
date is shown.

** Rupert H. Johnson, Jr. is the uncle of Gregory E. Johnson and Jennifer M. Johnson, who are siblings and 
nominees for Interested Trustee of the Trusts. 

What are the Standing Committees of the Boards?
 In addition to the Nominating Committee, each Board has a standing Audit 

Committee, and the Boards of FMSF and FASF each have a Trustees’ Compensation and 
Performance Committee (together, the “Compensation Committee”).

Audit Committee
Each Trust’s Audit Committee is responsible for the appointment, compensation 

and retention of the Trust’s independent registered public accounting firm (“auditors”), 
including evaluating their independence, recommending the selection of the Trust’s 
auditors to the full Board and meeting with such auditors to consider and review matters 
relating to the Trust’s financial reports and internal auditing. The Audit Committee for 
FMSF and FASF is comprised of Edward I. Altman, Ann Torre Bates (Chair), Burton J. 
Greenwald and Robert E. Wade. The Audit Committee for FVIT and FMT is comprised 
of Burton J. Greenwald, David W. Niemiec (Chair), Charles Rubens II, Robert E. Wade 
and Gregory H. Williams. All of the members of the Audit Committees are Independent 
Trustees.

Selection of Auditors. The Audit Committee and the Board of FVIT have selected 
the firm of PricewaterhouseCoopers LLP (“PwC”) as auditors of the FVIT for its current 
fiscal year. The Audit Committee and the Board of FMT have selected the firm of Tait, 
Weller & Baker LLP (“Tait Weller”) as auditors of FMT for its current fiscal year. The 
Audit Committee and Board of each of FMSF and FASF have selected the firm of Ernst 
& Young LLP (“E&Y”) as auditors of each of FMSF and FASF for their current fiscal 
years. Representatives of PwC, E&Y and Tait Weller are not expected to be present at 
the Meeting, but will have the opportunity to make a statement if they wish, and will be 
available should any matter arise requiring their presence. 

Audit Fee Information. Fees paid to the auditors, including the audit fees, audit-
related fees, tax fees, all other fees, and aggregate non-audit fees, for each Trust’s last 
two fiscal years can be found in Exhibit B to this proxy statement.
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Pre-Approval Policies and Procedures. As of the date of this proxy statement, no 
Audit Committee has adopted written pre-approval policies and procedures within the 
meaning of Regulation S-X. As a result, all such services described above and provided 
by PwC, E&Y or Tait Weller must be directly pre-approved by the applicable Audit 
Committee(s) or by a designated member of the applicable Audit Committee(s).

Compensation Committee
The Compensation Committee is generally responsible for recommending 

compensation and meeting fees for Independent Trustees and for evaluating Board 
performance. The Compensation Committee is composed of Edward I. Altman, Ann Torre 
Bates, Keith Mitchell, Charles Rubens II (Chair) and Robert E. Wade. The Compensation 
Committees met twice during the most recent fiscal year of each of FMSF and FASF.

What is the Boards’ Role in Risk Oversight? 
Each Board, as a whole, considers risk management issues as part of its general 

oversight responsibilities throughout the year at regular Board meetings, through regular 
reports that have been developed by management, in consultation with each Board and 
its counsel. These reports address certain investment, valuation and compliance matters. 
Each Board also may receive special written reports or presentations on a variety of 
risk issues, either upon the Board’s request or upon the Investment Manager’s initiative. 
In addition, the Audit Committee of each Board meets regularly with their respective 
Investment Manager’s internal audit group to review reports on their examinations of 
functions and processes within Franklin Templeton Investments that affect the Trust.

With respect to investment risk, each Board receives regular written reports 
describing and analyzing the investment performance of the Fund(s) which they oversee. 
In addition, the portfolio managers of each Fund meet regularly with the Boards to discuss 
portfolio performance, including investment risk. To the extent that a Fund changes 
a particular investment strategy that could have a material impact on the Fund’s risk 
profile, the Board generally is consulted with respect to such change. To the extent that 
a Fund invests in certain complex securities, including derivatives, the Board receives 
periodic reports containing information about exposure of the Fund to such instruments. 
In addition, each Investment Manager’s investment risk personnel meet regularly with 
the Board to discuss a variety of issues, including the impact on a Fund of the investment 
in particular securities or instruments, such as derivatives and commodities.

With respect to valuation, a Trust’s administrator provides regular written reports 
to the Board that enable the Board to monitor the number of fair valued securities in a 
particular portfolio, the reasons for the fair valuation and the methodology used to arrive 
at the fair value. Such reports also include information concerning illiquid securities 
within a Fund’s portfolio. Each Board also reviews dispositional analysis information 
on the sale of securities that require special valuation considerations such as illiquid 
or fair valued securities. In addition, each Trust’s Audit Committee reviews valuation 
procedures and results with a Trust’s auditors in connection with such Committee’s 
review of the results of the audit of the Trust’s year-end financial statements.
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With respect to compliance risks, each Board receives regular compliance reports 
prepared by each Investment Manager’s compliance group and meets regularly with 
a Trust’s Chief Compliance Officer (CCO) to discuss compliance issues, including 
compliance risks. In accordance with SEC rules, the Independent Trustees meet regularly 
in executive session with the CCO, and a Trust’s CCO prepares and presents an annual 
written compliance report to the Board. Each Trust’s Board adopts compliance policies 
and procedures for the Trust and approves such procedures for the Trust’s service 
providers. The compliance policies and procedures are specifically designed to detect and 
prevent violations of the federal securities laws. Each Investment Manager periodically 
provides an enterprise risk management presentation to the Board to describe the way in 
which risk is managed on a complex-wide level. Such presentation covers such areas as 
investment risk, reputational risk, personnel risk, and business continuity risk.

What is the Required Vote on Proposal 1?
For Proposal 1, the Trustee Nominees will be elected to the Board of each Trust by 

the affirmative vote of a plurality of votes cast collectively by the shareholders of all of 
the Funds of such Trust, regardless of the results of the votes cast by the shareholders 
of each individual Fund. This means that the Trustee Nominees receiving the largest 
number of votes will be elected to fill the available positions. 

THE BOARD OF EACH TRUST UNANIMOUSLY RECOMMENDS A VOTE 
“FOR” THE ELECTION OF EACH OF THE NOMINEES TO THE BOARD.

PROPOSAL 2:  FOR EACH MUTUAL SERIES FUND, TO APPROVE AN 
AMENDMENT TO THE CURRENT FUNDAMENTAL 
INVESTMENT RESTRICTION REGARDING 
INVESTMENTS IN COMMODITIES 

The Board of Trustees of FMSF unanimously recommends that the shareholders 
of each Mutual Series Fund approve an amendment to the Fund’s current fundamental 
investment restriction regarding investments in commodities. 

What is the fundamental investment restriction regarding investments in commodities?
The 1940 Act requires every registered investment company to have a fundamental 

investment policy governing investments in “commodities.” A “fundamental” investment 
policy may be modified only by a vote of a majority of the fund’s outstanding voting 
securities (as defined in the 1940 Act). The term “commodities” has traditionally referred 
to physical commodities (such as grains, livestock, oil, and precious metals) but may also 
include financial commodities (such as currencies, rates, indexes, and certain financial 
instruments). The 1940 Act does not prohibit a fund from investing in commodities. 

Each Mutual Series Fund currently has the following fundamental investment 
restriction regarding investments in commodities (the “Current Commodities Policy”):
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[The Fund may not:]

Purchase or sell commodities or commodity contracts (except in conformity with 
regulations of the Commodity Futures Trading Commission such that the Fund 
would not be considered a commodity pool). Securities or other instruments backed 
by commodities are not considered commodities or commodity contracts for 
purposes of this restriction. 

The Current Commodities Policy was intended to permit each Mutual Series Fund 
to invest in commodities or commodity contracts, including physical commodities, as 
long as such investments would not subject the Fund to regulation by the Commodity 
Futures Trading Commission (“CFTC”) as a commodity pool operator. The Current 
Commodities Policy also makes clear that a Mutual Series Fund may invest without 
limitation in securities or other instruments backed by commodities. 

Each Mutual Series Fund has, since its inception, relied on an exclusion from 
commodity pool operator regulation for registered investment companies (“Registered 
Funds”) provided by CFTC rules (the “CFTC Exclusion” or the “Exclusion”). The 
requirements of the CFTC Exclusion have changed from time to time. From 2003 to 
2012, the CFTC Exclusion did not impose any limits on investments or other activities of 
Registered Funds, but required a filing and certain disclosure to investors (this disclosure 
is found in the Funds’ Statement of Additional Information). In 2012, the CFTC adopted 
an amendment to the Exclusion that imposed limits on a Registered Fund’s trading in 
“commodity interests” and prohibited marketing the Registered Fund as a commodity pool 
or otherwise as a vehicle for trading in the commodity interest markets. In addition, the 
Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, as implemented 
by CFTC rules in 2012, substantially expanded the scope of the term commodity interests. 
Previously, the term “commodity interests” had referred primarily to futures contracts and 
commodity options. As a result of this expansion in the definition of commodity interests, 
the trading and marketing limits in the CFTC Exclusion now also apply to most swaps 
(which in turn include non-deliverable foreign currency forwards). The trading limits do 
not, however, apply to direct investments in the commodities themselves. 

While the Mutual Series Funds are authorized to invest in a number of instruments 
that the CFTC rules now define as commodity interests, each Fund intends to continue to 
rely on the CFTC Exclusion and to adhere to the trading and marketing limits imposed by 
the Exclusion, as amended. However, in light of the changes in the regulatory landscape, 
as well as ongoing changes in the relevant markets, the FMSF Board believes that it is 
in each Mutual Series Fund’s best interest to amend the Current Commodities Policy to 
(i) remove any references to CFTC regulations or definitions (which could be amended 
again in the future); (ii) limit the restriction to transactions in “physical commodities” 
while expressly permitting some small investment in physical commodities; and (iii) 
expressly exclude options, forwards, futures contracts, swaps and other derivative 
instruments from the restriction imposed by the Policy. 

The proposed fundamental investment restriction regarding investments in commodities 
for each Mutual Series Fund (the “Proposed Commodities Policy”) is as follows:
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[The Fund may not:]

Purchase or sell physical commodities if, as a result, more than 5 percent of its total 
assets would be invested in physical commodities, unless such physical commodities 
are acquired as a result of ownership of securities or other instruments; provided 
that for this purpose currencies are not considered physical commodities, and that 
this restriction shall not prevent the Fund from (i) purchasing or selling securities 
or instruments of companies that purchase or sell commodities or that invest in 
commodities; (ii) engaging in any transaction involving options, forwards, futures 
contracts, options on futures contracts, swaps, hybrid instruments, or other derivative 
instruments; or (iii) purchasing or selling investments in securities or engaging in 
transactions in other instruments that are linked to or secured by physical or other 
commodities. 

What effect will amending the current commodities restriction have on the Mutual 
Series Funds?

With respect to each of the Mutual Series Funds, Franklin Mutual Advisers, LLC 
(“FMA”) intends to continue to rely on the CFTC Exclusion, and thus to comply with 
the commodity interest trading and marketing restrictions currently imposed by the 
Exclusion, as amended. FMA has no current intention to increase any Mutual Series 
Fund’s investment in physical or other commodities, or in financial instruments that 
would change FMA’s ability to rely on the Exclusion. Any change in the future to the 
Mutual Series Funds’ actual use of derivatives will be subject to the oversight of the 
FMSF Board and FMA, and the disclosures in the Mutual Series Funds’ registration 
statement regarding the Funds’ use of derivatives will be updated accordingly, including 
any risk disclosures. In addition, any market or regulatory changes in the future may 
affect FMA’s continued reliance on the Exclusion. 

However, as described above, because the CFTC’s rules and related definitions 
change from time to time, it is proposed to remove references to CFTC regulations as 
part of the Mutual Series Funds’ fundamental investment restrictions. For this reason, 
and because both the regulatory landscape around commodities and commodity interests, 
and the financial markets themselves, continue to evolve, the FMSF Board believes 
that it is in the Mutual Series Funds’ best interests to amend their current fundamental 
investment restriction. The amended restriction would provide the Mutual Series Funds 
the flexibility to invest in accordance with their historic investment strategies, and, subject 
to oversight of the Board, react to changes in financial markets and the development of 
new investment opportunities and instruments. The Mutual Series Funds would comply 
with all applicable laws, rules or interpretations thereof adopted or issued by the CFTC, 
but adherence to any particular CFTC rule, as it may change from time to time, would 
not be part of the Mutual Series Funds’ fundamental policies. In addition, by limiting 
the scope of the Mutual Series Funds’ fundamental investment restriction to “physical 
commodities,” this restriction would come more in line with the fundamental investment 
restrictions regarding investments in commodities that are in effect for most of the other 
Franklin Templeton funds. 
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If approved by shareholders of a Mutual Series Fund, the new fundamental 
investment restriction regarding investments in commodities would become effective 
as of the date that the Mutual Series Fund’s shareholders are notified that the change 
has been made, through either (i) a supplement to the Mutual Series Fund’s statement 
of additional information (“SAI”), or (ii) revisions to the SAI at the time of the annual 
update to the Mutual Series Fund’s registration statement, reflecting such changes to the 
Fund’s fundamental investment restriction.

What is the Required Vote on Proposal 2?
Proposal 2 will be voted on separately by the shareholders of each Mutual Series 

Fund. The Proposal will be approved for a Mutual Series Fund by the affirmative vote of 
a “majority of the outstanding voting securities,” as defined in and required by the 1940 
Act. The affirmative vote of a “majority of the outstanding voting securities” of a Mutual 
Series Fund is defined as the affirmative vote of the lesser of: (A) 67% or more of the 
voting securities of the Fund present at the Meeting, if the holders of more than 50% of 
the outstanding voting securities of such Fund are present or represented by proxy; or 
(B) more than 50% of the outstanding voting securities of such Fund. If the Proposal is 
not approved by shareholders of a Mutual Series Fund, the Fund’s current fundamental 
investment restriction regarding investments in commodities will remain in effect for 
that Fund. In addition, whether or not the Proposal is approved for one Mutual Series 
Fund will not affect whether such Proposal is approved for another Mutual Series Fund. 

THE FMSF BOARD UNANIMOUSLY RECOMMENDS THAT 
SHAREHOLDERS VOTE “FOR” PROPOSAL 2.

PROPOSAL 3:  FOR EACH FUND, EXCEPT FRANKLIN K2 
ALTERNATIVE STRATEGIES FUND AND FRANKLIN 
PELAGOS COMMODITIES STRATEGY FUND, 
TO APPROVE THE USE OF A “MANAGER OF 
MANAGERS” STRUCTURE WHEREBY THE FUND’S 
INVESTMENT MANAGER WOULD BE ABLE TO 
HIRE AND REPLACE SUBADVISERS WITHOUT 
SHAREHOLDER APPROVAL

(for purposes of Proposal 3, the term “Fund” shall refer to each Fund except Franklin 
K2 Alternative Strategies Fund and Franklin Pelagos Commodities Strategy Fund)

Background
Pursuant to an investment management agreement between each Fund and its 

Investment Manager, the Investment Manager is responsible for, among other items, 
managing the assets of the Fund and making decisions with respect to the investment of 
the Fund’s assets and purchases and sales of investment securities on behalf of the Fund, 
subject to the supervision of the Fund’s Board. 
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Each Fund’s Investment Manager is directly or indirectly owned by Resources. 
Many of Resources’ subsidiaries that provide investment management services (together, 
the “Investment Manager Affiliates,” and each an “Investment Manager Affiliate”) are 
organized under the laws of different jurisdictions throughout the world for sales, client 
servicing and tax purposes. Resources operates the Investment Manager Affiliates on 
a unified basis. For example, the Investment Manager Affiliates generally share order 
management systems, investment operations support and many compliance policies 
and procedures. While each Investment Manager Affiliate has its own personnel and 
resources, including portfolio managers and analysts, and offers specialized management 
services to clients, the Investment Manager Affiliates generally share support personnel, 
such as with respect to tax, legal and accounting matters. Depending on the strategy 
for a particular Fund, the Fund’s Investment Manager may wish to use the portfolio 
management and trading expertise of personnel employed by an Investment Manager 
Affiliate in other global locations, thereby providing to Fund shareholders the full benefit 
of the global resources of Resources. Alternatively, a Fund’s Investment Manager may 
wish to provide the Fund with the skill and expertise of a subadviser that is not affiliated 
in any way with Resources or the Fund’s Investment Manager. 

Provisions of the 1940 Act that apply to the Funds require that investment management 
agreements between funds and their Investment Managers (including subadvisers) be 
approved by shareholders. The SEC, however, has issued an exemptive order (the “Order”) 
to Franklin Advisers, Inc. (“FAI”) that permits FAI, and any Investment Manager Affiliates 
(such as the Funds’ Investment Managers) and any existing or future registered open-
end investment company or series advised by FAI or the Investment Manager Affiliates 
to hire certain new subadvisers without obtaining shareholder approval, subject to the 
approval of the Fund’s Board, including a majority of the Independent Trustees, and certain 
other conditions. The Order would allow a Fund’s Investment Manager to hire, without 
shareholder approval, new subadvisers that are affiliated with the Investment Manager 
(e.g., the Investment Manager and the subadviser are both wholly-owned by the same 
corporate parent), and new subadvisers that are not affiliated with the Investment Manager 
in any way. Before a Fund may rely on the Order, the Fund’s use of the Manager of 
Managers Structure must be approved by a “majority of the outstanding voting securities” 
of the Fund, as defined in the 1940 Act and discussed below. 

Why am I being asked to vote on this Proposal?
Each Fund’s Board determined to seek shareholder approval of the Manager of 

Managers Structure in connection with the Meeting, which otherwise was called to elect 
Trustees and to vote on other matters described in this proxy statement, in order to avoid 
additional meeting and proxy solicitation costs in the future, in the event that the Fund’s 
Investment Manager, with the approval of the Fund’s Board, including a majority of the 
Independent Trustees, determines that the use of the Manager of Managers Structure 
is in the best interests of the Fund. The process of seeking shareholder approval could 
cause delays in executing changes that a Fund’s Board and Investment Manager have 
determined are in the best interests of the Fund. Seeking shareholder approval typically 
involves additional expenses, such as hiring a proxy solicitor. 
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Under the Manager of Managers Structure, upon receiving approval of a Fund’s 
Board, including a majority of the Independent Trustees, subadvisers selected by a 
Fund’s Investment Manager could immediately manage the Fund’s assets. The Fund 
would, however, inform shareholders of the hiring of any new subadviser within 90 days 
after hiring the subadviser. Any new fund launched by Franklin Templeton Investments 
typically will allow for the Manager of Managers Structure. However, because each 
Fund was launched before the Order was received, shareholder approval is now required 
for a Fund to use the Manager of Managers Structure.

The Investment Managers for the Funds currently do not intend to use the Manager 
of Managers Structure for such Funds, because near-term changes to the portfolio 
management structure for the Funds are not anticipated. However, as noted above, 
Resources is a global investment management organization with offices and Investment 
Manager Affiliates located around the world. From time to time, a portfolio manager 
may relocate from one Investment Manager Affiliate to another in order to gain further 
experience, or if a Fund’s Investment Manager believes it would be beneficial to the Fund 
to have access to the investment management expertise of another Investment Manager 
Affiliate. If a Fund were permitted to rely on the Order, such investment management 
changes could be effected with Board approval, but without the time and expense 
associated with obtaining shareholder approval. For example, as discussed in Proposal 
5, shareholders of the European Fund are being asked to approve a new subadvisory 
agreement for the Fund, in order to allow Steven Bowen, a research analyst with Franklin 
Templeton Investment Management Limited, an Investment Manager Affiliate, to join 
the European Fund’s existing portfolio management team. If the European Fund had 
been authorized to use the Manager of Managers Structure, shareholder approval of the 
subadvisory agreement for the European Fund would not be necessary.

How will the Manager of Managers Structure Operate?
Under the Manager of Managers Structure, the Investment Manager of each Fund 

will be permitted to appoint and replace subadvisers for the Fund and to enter into and 
approve amendments to subadvisory agreements without first obtaining shareholder 
approval. However, the Board of each Fund, including a majority of the Independent 
Trustees, must approve any new subadviser and any new or amended subadvisory 
agreement.

Under the Manager of Managers Structure, a Fund’s Investment Manager would 
have the overall responsibility, subject to oversight by the Fund’s Board, to oversee the 
subadvisers and recommend their hiring, termination and replacement. Specifically, the 
Order requires a Fund’s Investment Manager to, subject to the review and approval of 
the Fund’s Board, including a majority of the Independent Trustees: (a) set the Fund’s 
overall investment strategy; (b) evaluate, select and recommend subadvisers to manage 
all or a portion of the Fund’s assets; and (c) implement procedures reasonably designed 
to ensure that each subadviser complies with the Fund’s investment goal, policies 
and restrictions. In addition, subject to the review by the Fund’s Board, the Fund’s 
Investment Manager is required to: (a) when appropriate, allocate and reallocate the 
Fund’s assets among multiple subadvisers; and (b) monitor and evaluate the performance 
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of the subadvisers. The replacement of a Fund’s Investment Manager or the imposition 
of material changes to the Fund’s investment management agreement would, however, 
require prior shareholder approval.

If a Fund’s Investment Manager, with the approval of the Fund’s Board, including a 
majority of the Independent Trustees, determines that the use of the Manager of Managers 
Structure is in the best interest of the Fund, the Manager of Managers Structure would 
without obtaining shareholder approval: (1) enable a new subadviser to commence 
providing services to a Fund more quickly and with less potential expense to the Fund; 
(2) permit a Fund’s Investment Manager to allocate and reallocate the Fund’s assets 
among itself and one or more subadvisers; and (3) permit a Fund’s Board to approve 
material changes to a subadvisory agreement. 

How does this Proposal affect my fees as a shareholder of a Fund?
Approval of this Proposal will not affect your fees as a shareholder of a Fund. The 

Manager of Managers Structure will not at any time entail an increase in the investment 
management fees paid by a Fund. Further shareholder approval would be necessary to 
increase the management fees that are payable by a Fund, which is not contemplated. 

How does this Proposal affect my right to vote on subadvisory agreements?
If Proposal 3 is approved for a Fund, and the Fund’s Board and Investment Manager 

believe that the use of one or more subadvisers would be in the best interests of the Fund, 
the Fund’s shareholders generally would not be asked to approve hiring a subadviser for 
the Fund, assuming that the conditions of the Order are met. Rather, a Fund’s Investment 
Manager, with the approval of the Fund’s Board, including a majority of the Independent 
Trustees, would be able to appoint subadvisers and make appropriate changes to the 
subadvisory agreements without seeking shareholder approval. The Fund would, 
however, inform shareholders of the hiring of any new subadviser within 90 days after 
the hiring of the subadviser.

Why did each Fund’s Board approve the Manager of Managers Structure?
Each Fund’s Board, including a majority of the Independent Trustees, approved 

the Manager of Managers Structure and is recommending that shareholders approve the 
Manager of Managers Structure at the Meeting in order to avoid additional meeting and 
proxy solicitation costs in the future, in the event that the Fund’s Investment Manager, 
with the approval of the Board, including a majority of the Independent Trustees, 
determines that it is in the best interests of the Fund to use the Manager of Managers 
Structure. 

What is the Required Vote on Proposal 3?
Proposal 3 will be voted on by shareholders of each Fund. For Proposal 3, before a 

Fund may rely on the Order, the operation of the Fund using the Manager of Managers 
Structure must be approved by the affirmative vote of a “majority of the outstanding 
voting securities” of the Fund, which is defined in the 1940 Act as the lesser of: (A) 67% 
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or more of the voting securities of the Fund present at the Meeting, if the holders of more 
than 50% of the outstanding voting securities of such Fund are present or represented by 
proxy; or (B) more than 50% of the outstanding voting securities of such Fund. 

If Proposal 3 is not approved by a Fund’s shareholders, then the Fund’s Investment 
Manager generally would only be able to enter into new or amended subadvisory 
agreements with shareholder approval, potentially causing delay and expense in making 
a change deemed beneficial to the Fund and its shareholders by the Board. 

THE BOARD OF EACH FUND UNANIMOUSLY RECOMMENDS 
THAT SHAREHOLDERS VOTE “FOR” PROPOSAL 3.

PROPOSAL 4:  FOR EACH FVIT FUND, TO APPROVE AN 
AGREEMENT AND PLAN OF REORGANIZATION 
THAT PROVIDES FOR THE REORGANIZATION OF 
FVIT TO A DELAWARE STATUTORY TRUST

The Board of FVIT unanimously recommends that the shareholders of such Trust 
approve an Agreement and Plan of Reorganization (the “Plan”), substantially in the 
form attached to this Proxy Statement as Exhibit C, that would change the state and 
form of organization of FVIT, which is currently organized as a Massachusetts business 
trust. This proposed change calls for the reorganization of FVIT into a newly formed 
Delaware statutory trust (the “DE Trust”). Such proposed reorganization will be referred 
to throughout this proxy statement as the “DE Reorganization.” To implement the 
DE Reorganization, the FVIT Board has approved the Plan, which contemplates the 
continuation of the current business of FVIT, and each of the FVIT Funds, in the form 
of the new DE Trust with six series corresponding to the FVIT Funds (the “DE Funds”). 

What will the DE Reorganization mean for FVIT and its shareholders? 
If the Plan is approved by shareholders of FVIT and the DE Reorganization is 

implemented, the DE Funds would have the same investment goal(s), policies and 
restrictions as their corresponding FVIT Funds. The DE Trust’s Board, including any 
persons elected under Proposal 1 in this proxy statement, and the officers of the DE 
Trust would be the same as those of FVIT, and would operate the DE Trust in essentially 
the same manner as they previously operated FVIT. Thus, on the effective date of the 
DE Reorganization, you would hold an interest in the applicable DE Fund(s) that is 
equivalent to your interest in the corresponding FVIT Funds. 

Why is the Board recommending approval of the Plan and the DE Reorganization? 
The Board of FVIT has determined that investment companies formed as Delaware 

statutory trusts have certain advantages over investment companies organized as 
Massachusetts business trusts. Under Delaware statutory trust law, investment companies 
are able to simplify their operations by reducing administrative burdens. For example, the 
Delaware procedures allow a Delaware statutory trust to file a one-page Certificate of Trust 
with the State of Delaware, which rarely needs to be amended. In contrast, Massachusetts 
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business trusts are required to file an Officer’s Certificate with The Commonwealth of 
Massachusetts with resolutions adopted by the FVIT Board each time that the Board 
determines to amend the Declaration of Trust (for example, to designate and create 
additional classes of shares of the FVIT Funds or to change or eliminate classes of shares 
of the FVIT Funds). Such filings and any related filing fees are not required in Delaware. 

Another advantage of Delaware statutory trusts compared to Massachusetts business 
trusts is greater certainty regarding limiting the liability of shareholders for obligations 
of the statutory trust or its trustees. The Delaware Statutory Trust Act (the “DSTA”) 
entitles shareholders to the same limitation of personal liability extended to stockholders 
of Delaware for-profit corporations (generally limited to the full subscription price of 
the stock). Moreover, Massachusetts business trust law does not explicitly provide for 
the separation of assets and liabilities among separate series of a Massachusetts business 
trust. The DSTA, by contrast, provides a mechanism so that the liabilities of a particular 
series are only enforceable against the assets of that series and not against the assets 
of the trust generally or any of its other series, and none of the liabilities of the trust 
generally or any of the other series are enforceable against the assets of that series.

Funds organized as Delaware statutory trusts also have significant flexibility in 
structuring shareholder voting rights and shareholder meetings. The DSTA allows a fund 
to provide in its governing documents that certain fund transactions such as mergers, 
certain reorganizations and liquidations, may go forward with only trustee approval; all 
are subject, however, to any special voting requirements of the 1940 Act. The governing 
documents for FVIT provide that any merger, consolidation or share exchange must 
be authorized by vote of a majority of the outstanding shares of FVIT, as a whole, or 
any affected series, as may be applicable. Under the governing documents for the DE 
Trust, the Board of Trustees of the DE Trust, by vote of a majority of the trustees, may 
cause the DE Trust to merge or consolidate with or into one or more statutory trusts or 
other business entities. Such a merger or consolidation would not require the vote of the 
shareholders unless a shareholder vote is required by the 1940 Act.

Almost all of the Franklin Templeton funds are now series of Delaware statutory trusts. 
To the extent that the boards and management of the Franklin Templeton funds, including 
the FVIT Board and management of FVIT, have to deal with the law of a single state under 
substantially the same governing documents, rather than the laws of many states and the 
provisions of varying governing documents, efficiencies may be achieved, both in terms 
of reduced costs in determining the requirements of law in unique circumstances and the 
certainty of operating routinely in a familiar regulatory environment. 

Finally, Delaware has a well-established body of legal precedent in the area of 
corporate law that may be relevant in deciding issues pertaining to a Delaware statutory 
trust. This could benefit the DE Trust and its shareholders by, for example, making litigation 
involving the interpretation of provisions in the DE Trust’s governing documents less 
likely or, if litigation should be initiated, less burdensome or expensive. Exhibit D to this 
proxy statement includes a more complete description of the advantages of the Delaware 
statutory trust form of organization and the differences from Massachusetts business trusts.
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What are the procedures and consequences of the DE Reorganization? 
Upon completion of the DE Reorganization, the DE Trust and the DE Funds will 

continue the business of FVIT and the FVIT Funds with the same investment goals and 
policies as those existing on the date of the DE Reorganization, and will hold the same 
portfolio of securities previously held by the corresponding FVIT Fund. The DE Trust 
and the DE Funds will be operated under substantially identical overall management, 
investment management, distribution and administrative arrangements as those of the 
corresponding FVIT Funds. As the successor to the FVIT Funds’ operations, the DE 
Trust will adopt FVIT’s registration statement under the federal securities laws with 
amendments to show the new Delaware statutory trust structure. 

The DE Trust and the DE Funds were created solely for the purpose of becoming the 
successors to, and carrying on the business of, FVIT and the corresponding FVIT Funds. 
To accomplish the DE Reorganization, the Plan provides that FVIT, on behalf of the 
FVIT Funds will transfer all of the FVIT Fund portfolio securities and any other assets, 
subject to all related liabilities, to the corresponding DE Fund. In exchange for these 
assets and liabilities, the DE Trust, on behalf of the applicable DE Funds will issue their 
own shares to the corresponding FVIT Fund, which will then distribute those shares pro 
rata to you as a shareholder of the FVIT Fund. Through this procedure, you will receive 
exactly the same number and dollar amount of shares of the applicable DE Fund as you 
held in the corresponding FVIT Fund on the date of the DE Reorganization. The net asset 
value of each share of a DE Fund will be the same as that of the corresponding FVIT 
Fund on the date of the DE Reorganization. You will retain the right to any declared but 
undistributed dividends or other distributions payable on the shares of your FVIT Fund 
that you may have had as of the effective date of the DE Reorganization. As soon as 
practicable after the date of the DE Reorganization, FVIT and its FVIT Funds will be 
dissolved and will cease their existence. 

The FVIT Board may terminate the Plan and abandon the DE Reorganization at any 
time prior to the effective date of the DE Reorganization if it determines that proceeding 
with the DE Reorganization is inadvisable and not in the best interests of Fund 
shareholders. If the DE Reorganization is not approved by shareholders, or if the Board 
abandons the DE Reorganization, FVIT will continue to operate as a Massachusetts 
business trust. If the DE Reorganization is approved by shareholders, it is expected to be 
completed within a reasonable time following such approval. 

What effect will the DE Reorganization have on the current investment management 
agreements? 

As a result of the DE Reorganization, each DE Fund will be subject to a new 
investment management agreement between the DE Trust, on behalf of such DE Fund and 
Franklin Advisory Services, LLC (“FASL”), as the FVIT Funds’ Investment Manager. 
The new investment management agreements for the DE Funds will be substantially the 
same as the current agreements with FASL, except that the new investment management 
agreements will reflect the ability of the DE Funds to operate in the Manager of Managers 
Structure as discussed in Proposal 3, if approved by shareholders. 
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What effect will the DE Reorganization have on the shareholder servicing 
agreements and distribution plans? 

The DE Trust will enter into agreements with Franklin Templeton Investor Services, 
LLC for transfer agency, dividend disbursing, shareholder servicing and accounting 
services. This new agreement will be substantially identical to the agreement currently 
in place for FVIT. Franklin Templeton Distributors, Inc. will serve as the distributor for 
the shares of the DE Trust and the DE Funds under a distribution agreement that will be 
substantially identical to the distribution agreement currently in effect for FVIT.

As of the effective date of the Reorganization, the DE Trust will have distribution 
plans under Rule 12b-1 of the 1940 Act relating to the distribution of the classes of 
shares that are substantially identical to the distribution plans currently in place for the 
corresponding classes of shares of the corresponding FVIT Funds. 

What is the effect of shareholder approval of the Plan? 
By voting “FOR” the Plan, you will be agreeing to become a shareholder of a 

mutual fund organized as a Delaware statutory trust, with Board members, investment 
management agreement(s), distribution plans and other service arrangements that are 
substantially the same as those in place for FVIT.

Under the 1940 Act, the shareholders of an investment company must elect trustees, 
approve the initial investment management agreement for a fund, and approve use of 
the Manager of Managers Structure. Theoretically, if the Plan is approved for FVIT and 
FVIT is reorganized as the DE Trust, the shareholders of the DE Trust would need to vote 
on these items in order to comply with the 1940 Act. 

In order to comply with these requirements and consistent with SEC guidance, 
shareholder approval of the Plan will also constitute, for purposes of the 1940 Act, 
shareholder approval of: (1) the election of the Board members of FVIT who are in 
office at the effective date of the DE Reorganization (including, if elected, any new 
Board nominee(s)), as described in Proposal 1, as trustees of the DE Trust; (2) the new 
investment management agreement(s) for the DE Funds that are substantially identical 
to the agreements currently in place for that the corresponding FVIT Funds; and (3) use 
of the Manager of Managers Structure, if approved by shareholders.

If the Plan is approved, then this initial shareholder approval will be arranged by 
FVIT (1) purchasing one share of each DE Fund; (2) as sole shareholder, voting “FOR” 
the election of Board members, the initial investment management agreement(s) and the 
use of the Manager of Managers Structure; and (3) then redeeming its shares, all prior 
to the completion of the DE Reorganization. These actions will enable the DE Trust 
to satisfy the requirements of the 1940 Act without involving the time and expense of 
another shareholder meeting.
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What is the capitalization and structure of the DE Trust? 
The DE Trust was formed as a Delaware statutory trust on December 5, 2014, 

pursuant to Delaware law. The DE Trust is authorized to issue an unlimited number of 
shares of beneficial interest, without par value, of the DE Funds and the same classes as 
the corresponding FVIT Fund. 

As of the effective date of the DE Reorganization, shares of the respective series 
and classes of FVIT and the DE Trust will: (1) have similar distribution and redemption 
rights; (2) be fully paid and non-assessable; (3) have similar conversion rights; and (4) 
have no preemptive or subscription rights. Shares of the respective classes of DE Funds 
and the corresponding FVIT Fund will have similar voting and liquidation rights and 
have one vote per share and a proportionate fractional vote for each fractional share. 
Neither FVIT nor the DE Trust provides for cumulative voting in the election of its 
Board members. The DE Trust also will have the same fiscal year as FVIT. 

Are there any tax consequences for shareholders? 
The DE Reorganization is designed to be tax-free for federal income tax purposes so 

that you will not experience a taxable gain or loss when the DE Reorganization is completed. 
Generally, the basis and holding period of your shares in a DE Fund will be the same as the 
basis and holding period of your shares in the corresponding FVIT Fund. Consummation 
of the DE Reorganization is subject to receipt of a legal opinion from the law firm of 
Stradley Ronon Stevens & Young, LLP, counsel to the DE Trust and FVIT, that, under the 
Code, the exchange of assets of the FVIT Funds for the shares of the corresponding DE 
Funds, the transfer of such shares to the shareholders of FVIT Funds and the dissolution of 
FVIT pursuant to the Plan will not give rise to the recognition of a gain or loss for federal 
income tax purposes to FVIT Funds, the DE Funds or either of their shareholders. 

What is the Required Vote on Proposal 4?
Proposal 4 must be approved by the affirmative vote of a majority of outstanding 

shares of each FVIT Fund. If Proposal 4 is not approved by a majority of the outstanding 
shares of each FVIT Fund, the DE Reorganization will not occur, and the Board of FVIT 
will consider what action, if any, to take in the future.

THE BOARD OF FVIT UNANIMOUSLY RECOMMENDS 
A VOTE “FOR” PROPOSAL 4

PROPOSAL 5:  FOR FRANKLIN MUTUAL EUROPEAN FUND, TO 
APPROVE A NEW SUBADVISORY AGREEMENT 
WITH FRANKLIN TEMPLETON INVESTMENT 
MANAGEMENT LIMITED 

The Board of FMSF unanimously recommends that shareholders of the European 
Fund approve a new subadvisory agreement with Franklin Templeton Investment 
Management Limited (“FTIML”).
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Background
FMA serves as the Investment Manager of the European Fund pursuant to an 

investment management agreement, under which FMA is responsible for, among 
other items, managing the assets of the Fund and making decisions with respect to the 
investment of the Fund’s assets and purchases and sales of investment securities on behalf 
of the Fund, subject to the supervision of the FMSF Board. FMA is permitted under the 
investment management agreement, at its own expense, to select and contract with one 
or more subadvisers to perform some or all of the services for the Fund for which the 
Investment Manager is responsible under such agreement, subject to the approval of 
shareholders.

Why am I being asked to vote on this Proposal?
Shareholders of the European Fund are being asked to vote to approve a new 

investment subadvisory agreement with FTIML (the “New FTIML Subadvisory 
Agreement”) in order to allow Steven Bowen, a research analyst with FTIML, to join 
the European Fund’s portfolio management team. The European Fund’s current portfolio 
management team consists of Philippe Brugere-Trelat and Katrina Dudley of FMA. Mr. 
Bowen joined Franklin Templeton Investments as a research analyst in 2008 and presently 
is based in FTIML’s London office. Mr. Bowen has over 20 years of experience in the 
financial services industry and specializes in the analysis of European and Asian equities. 
Mr. Bowen has worked closely with the European Fund’s portfolio management team 
on investment strategy and recently was added as a portfolio manager for the offshore 
version of the European Fund. The FMSF Board and FMA believe the addition of Mr. 
Bowen to the European Fund’s portfolio management team is in the best interest of the 
Fund and its shareholders. 

How will the resulting investment management of the European Fund be structured?
If the New FTIML Subadvisory Agreement is approved by shareholders, Mr. 

Bowen will join the European Fund’s existing portfolio management team from FMA in 
providing services to the Fund. 

How does this Proposal affect my fees as a shareholder of the European Fund?
Approval of this Proposal will have no impact on the amount of investment 

management fees that are paid by the European Fund or the fees paid by Fund 
shareholders because FTIML’s fees will be paid from the fees that FMA receives from 
the Fund. Further shareholder approval would be necessary to increase the management 
fees that are payable by the European Fund, which is not contemplated. 

What should shareholders know about the European Fund’s current investment 
management relationship with FMA and the proposed subadvisory relationship with 
FTIML?

Investment Manager. FMA, with its principal offices at 101 John F. Kennedy 
Parkway, Short Hills, NJ 07078, is the European Fund’s Investment Manager. FMA is 
organized as a Delaware limited liability company, and is registered as an investment 
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adviser with the SEC. The sole member of FMA is Franklin Templeton Distributors, Inc., 
the Funds’ principal underwriter, which is wholly owned by Resources. As of December 
31, 2014, FMA managed approximately $74.5 billion in assets.  

Subadviser. FTIML, with its principal offices at The Adelphi Building, 1-11 
John Adam Street, London, WC2N 6HT, is the proposed subadviser for the European 
Fund. FTIML is organized as a Private Limited Company in England, and is registered 
as an investment adviser with the SEC. As of December 31, 2014, FTIML managed 
approximately $48.9 billion in assets. FTIML is a subsidiary of Franklin Templeton 
Global Investors Ltd., which is a subsidiary of Templeton International, Inc., which is 
a subsidiary of Templeton Worldwide, Inc., which is a subsidiary of Resources. The 
following table sets forth the names and titles of each director and principal executive 
officer of FTIML:

Name and Address Title

James W. Hammond
101 John F. Kennedy Parkway
Short Hills, NJ 07078

Chairman of the Board and Chief Executive Officer

Sara A. MacIntosh
5 Morrison Street
Edinburgh EH3 8BH
Scotland

Secretary

Paul J. Brady
The Adelphi
1 - 11 John Adam Street
London WC2N 6HT
United Kingdom 

Director

Kellie A. Hargraves
The Adelphi
1 - 11 John Adam Street
London WC2N 6HT
United Kingdom

Director and Chief Compliance Officer

Heather E. Arnold
N-7759
Lyford Cay
Nassau, Bahamas

Executive Vice President, PM-Research Analyst

Uwe Zoellner
Mainzer Landstrasse 16
Frankfurt 60325
Germany

Executive Vice President, PM-Research Analyst

Mark Mobius
The Chater House  
17th Floor 
8 Connaught Road Central
Hong Kong 

Chief Investment Officer-Emerging Markets
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Name and Address Title

Alexander Brotherston
Toronto Square
Infirmany Streets
Leeds 6S1 2HJ
England

Director

Ian J. Wilkins
The Adelphi
1 - 11 John Adam Street
London WC2N 6HT
United Kingdom 

Director

Adrian White
5 Morrison Street
Edinburgh EH3 8BH 
Scotland

Director

William Jackson
5 Morrison Street
Edinburgh EH3 8BH 
Scotland

Director

No officer or Trustee of FMSF also serves as an officer, member or employee of 
FTIML. 

Most Recent Shareholder and Board Approvals. The investment management 
agreement for the European Fund was last submitted to the shareholders of the Fund 
on October 31, 1996. On May 15, 2014, the FMSF Board voted to approve an amended 
and restated investment management agreement for the European Fund (the “European 
Fund IM Agreement”), which combined the European Fund’s previous investment 
management and administration agreements, effective July 1, 2014. The fees to be 
paid under the European Fund IM Agreement will not exceed the aggregate fees that 
would have been paid under the separate investment management and administration 
agreements. On December 5, 2014, the FMSF Board voted to approve the New FTIML 
Subadvisory Agreement and to submit the New FTIML Subadvisory Agreement to the 
European Fund’s shareholders for approval. 

Investment Management Fees Paid during the 2014 Fiscal Year. For the fiscal 
year ended December 31, 2014, the aggregate amount of investment management fees 
paid by the European Fund to FMA was $23.6 million. FTIML did not provide any 
subadvisory services to the European Fund during the fiscal year ended December 31, 
2014, and therefore, did not receive any fees from the European Fund or FMA during 
that period.

Other Investment Companies Subadvised by FTIML. Following is a list of 
funds advised or subadvised by FTIML that have investment objectives similar to the 
European Fund. 
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Name of Comparable Fund

Net Assets  
of Fund  

(in millions)  
(as of 

12/31/14)

Investment 
Management/ 

Subadvisory Fee  
(annually, as 
% of average 

daily net assets)

Investment 
Management/ 

Subadvisory Fee 
Waived, Reduced 
or Compensation 

Otherwise Reduced?  
(Yes/No)

Franklin Global Trust – Franklin Emerging 
Market Debt Opportunities Fund (Investment 
Manager)

$598.5 0.98% Yes

Franklin Strategic Series – Franklin Global 
Government Bond Fund (Investment Manager)

$12.4 0.65% Yes

Franklin Templeton International Trust – 
Franklin Global Allocation Fund (Subadviser)

$37.3 0.95% Yes

Franklin Templeton Variable Insurance Products 
Trust – Franklin Managed Volatility Global 
Allocation VIP Fund (Subadviser)

$20.4 1.00% Yes

Franklin Templeton International Trust – 
Franklin World Perspectives Fund (Subadviser)

$32.8 1.05% Yes

What fees were paid by the European Fund to Affiliates of FMA during the 2014 
Fiscal Year?

Information regarding the fees paid by the European Fund to affiliates of FMA and 
FTIML during the Fund’s most recently completed fiscal year is provided below, under 
“ADDITIONAL INFORMATION ABOUT THE FUNDS.”

What are the material terms of the New FTIML Subadvisory Agreement?
Below is a summary of the material terms of the New FTIML Subadvisory 

Agreement. The following discussion is qualified in its entirety by reference to the form 
of New FTIML Subadvisory Agreement attached as Exhibit E to this proxy statement.

Services. Subject to the overall policies, direction and review of FMSF’s Board 
and subject to the instructions and supervision of FMA, FTIML will provide investment 
advisory services with respect to securities and investments and cash equivalents in the 
Fund. FMA will continue to have full responsibility for all investment advisory services 
provided to the Fund, including determining the manner in which any voting rights, 
rights to consent to corporate action and any other rights pertaining to the investment 
securities within the Fund shall be exercised. Both FMA and FTIML may place purchase 
and sale orders on behalf of the Fund.

Management Fees. FTIML’s provision of investment management services to the 
European Fund will have no impact on the amount of investment management fees that 
are paid by the Fund because the fees that are received by FTIML will be paid directly 
by FMA. Specifically, under the European Fund’s investment management agreement 
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with FMA, the European Fund pays FMA an investment management fee based upon the 
value of the Fund’s net assets and begins at 0.875% on net assets up to and including $1 
billion, subject to breakpoints as assets increase.3 Under the New FTIML Subadvisory 
Agreement, FMA would pay FTIML a sub-advisory fee of 10% of the “net investment 
advisory fee” paid by the European Fund to FMA. The net investment advisory fee is 
defined in the New FTIML Subadvisory Agreement to equal (i) 96% of an amount equal 
to the total investment management fee payable to FMA, minus any Fund fees and/or 
expenses waived and/or reimbursed by FMA minus (ii) any fees payable by FMA to 
Franklin Templeton Services, LLC for fund administrative services. Taking into account 
the overall oversight responsibility retained by FMA, the amounts payable by FMA to 
FTIML under the New FTIML Subadvisory Agreement represent the parties belief as to 
the appropriate amount of consideration to pay FTIML for the services expected to be 
provided by FTIML under the New FTIML Subadvisory Agreement.

Payment of Expenses. During the term of the New FTIML Subadvisory Agreement, 
FTIML will pay all expenses incurred by it in connection with the services to be provided 
by it under the New FTIML Subadvisory Agreement, other than the cost of securities 
(including brokerage commissions, if any) purchased for the European Fund.

Brokerage. FTIML will be responsible for selecting broker-dealers for the execution of 
its portfolio transactions on behalf of the European Fund consistent with the Fund’s brokerage 
policy and “best execution.” The New FTIML Subadvisory Agreement authorizes FTIML to 
allocate brokerage business to broker-dealers that provide brokerage and research services as 
such services are defined in Section 28(e) of the Securities Exchange Act of 1934. 

Continuance. If shareholders of the European Fund approve the New FTIML 
Subadvisory Agreement, the New FTIML Subadvisory Agreement will continue until two 
years from the date of its execution, unless earlier terminated. As provided therein, the New 
FTIML Subadvisory Agreement is thereafter renewable annually for successive periods 
not to exceed one year (i) by a vote of the Board of FMSF or (ii) by a vote of a majority of 
the outstanding voting securities of the European Fund, provided that in either event the 
continuance is also approved by a vote of the holders of a majority of the Trustees of FMSF 
who are not “interested persons” of any party to the New FTIML Subadvisory Agreement, 
by a vote cast in person at a meeting called for the purpose of voting on such approval.

Termination. The New FTIML Subadvisory Agreement may be terminated (i) at 
any time, without payment of any penalty, by the Board of FMSF upon written notice to 
FMA and FTIML, or by vote of a “majority of the outstanding voting securities” of the 
European Fund, as defined in the 1940 Act, or (ii) by FMA or FTIML upon not less than 
sixty (60) days’ written notice to the other party.

Standard of Care and Indemnification. The New FTIML Subadvisory Agreement 
provides that in the absence of willful misfeasance, bad faith, gross negligence, or reckless 
disregard of its obligations or duties under such agreement on the part of FTIML, neither 

3 The breakpoints for the European Fund after $1 billion are: 0.845% over $1 billion up to and including 
$2 billion; 0.825% over $2 billion up to and including $5 billion; and 0.805% in excess of $5 billion.



 
43

FTIML nor any of its directors, officers, employees or affiliates will be subject to liability 
to FMA, FMSF or the European Fund, or to any shareholder of the European Fund for 
any error of judgment or mistake of law or any other act or omission in the course of, or 
connected with, rendering services thereunder or for any losses that may be sustained in 
the purchase, holding or sale of any security by the European Fund.

Notwithstanding the foregoing, to the extent that FMA is found by a court of 
competent jurisdiction, or the SEC or any other regulatory agency to be liable to the 
European Fund or any shareholder (a “liability”), for any acts undertaken by FTIML 
pursuant to delegated investment management authority, FTIML shall indemnify FMA 
and each of its affiliates, officers, directors and employees (each a “Franklin Indemnified 
Party”) harmless from, against, for and in respect of all losses, damages, costs and 
expenses incurred by a Franklin Indemnified Party with respect to such liability, together 
with all legal and other expenses reasonably incurred by any such Franklin Indemnified 
Party, in connection with such liability.

What did the Board consider when it approved the New FTIML Subadvisory Agreement?
On December 5, 2014, the FMSF Board, including a majority of the Independent 

Trustees, voted to approve the New FTIML Subadvisory Agreement and to submit the 
New FTIML Subadvisory Agreement to the European Fund’s shareholders for approval. 
In approving the New FTIML Subadvisory Agreement, the FMSF Board, including the 
Independent Trustees, determined that fees to be paid under the New FTIML Subadvisory 
Agreement were fair and reasonable and that approval of the New FTIML Subadvisory 
Agreement was in the best interests of the European Fund and its shareholders. As part 
of the approval process, the Trustees considered the process undertaken and information 
provided during their consideration and renewal of the investment management 
agreement between FMA and FMSF, on behalf of the European Fund, at the meeting of 
the FMSF Board in May 2014 (the “May Meeting”).

In taking the foregoing actions, the Independent Trustees received assistance and 
advice from their independent counsel and, in addition to the materials provided at the 
May Meeting, considered various materials related to the New FTIML Subadvisory 
Agreement including: (1) a copy of the proposed form of the New FTIML Subadvisory 
Agreement; (2) the reasons FMA was recommending entering into the New FTIML 
Subadvisory Agreement; and (3) information describing the nature, quality and extent of 
services that FTIML would provide to the European Fund. In reviewing these materials, 
the Board noted that the compliance policies and procedures of FTIML, and the code of 
ethics as applied to its employees were the same or substantially the same as FMA and 
those of the other U.S. registered Investment Manager Affiliates.

The FMSF Board’s consideration of whether to approve the New FTIML Subadvisory 
Agreement on behalf of the Fund took into account several factors including, but not 
limited to, the following: (1) the nature, quality and extent of the services to be provided 
by FTIML; (2) the investment performance relating to Mr. Bowen and FTIML; (3) the 
costs of the services to be provided and profits to be realized by FTIML and their affiliates 
from the relationship with the European Fund, including any “fall-out” benefits; (4) the 
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extent to which economies of scale would be realized as the European Fund grows; and 
(5) whether fee levels reflect those economies of scale for the benefit of European Fund 
investors. 

The following sets forth some of the primary information and factors relevant to the 
FMSF Board’s decisions. This discussion of the information and factors considered by 
the FMSF Board (including the information and factors discussed above) is not intended 
to be exhaustive, but rather summarizes certain factors considered by the FMSF Board. 
In addition, individual Trustees may have assigned different weights to various factors.

Nature, Quality and Extent of Services. The Trustees considered the nature, 
quality and extent of services that FTIML would provide to the European Fund. The 
Trustees noted that the process used to manage the European Fund’s investments would 
not change with the appointment of FTIML, and the qualifications of FTIML’s portfolio 
management team with regard to implementing the European Fund’s investment mandate, 
particularly the qualifications of Mr. Bowen, were reviewed. In this regard, the Trustees 
noted that Mr. Bowen has for years been associated with FMA as a financial analyst 
with respect to the European Fund and other funds and accounts managed by FMA. 
The Trustees considered FTIML’s organization, personnel and operations and noted that 
FTIML is a Franklin affiliate. The Trustees also considered FMA’s favorable assessment 
as to the nature and quality of the sub-advisory services expected to be provided by 
FTIML. 

The FMSF Board also took into account the fact that New FTIML Subadvisory 
Agreement would have no effect on non-investment advisory services furnished to 
the European Fund by FMA and its affiliates, including those relating to compliance, 
shareholder servicing, accounting and internal auditing, which the FMSF Board 
continuously reviewed and found satisfactory. 

Subadvisory Fees. The Trustees noted that the sub-advisory fees would be paid by 
FMA to FTIML and would not be additional fees to be borne by the European Fund. The 
FMSF Board considered the allocation of the investment management fee charged to the 
European Fund between FMA and FTIML in light of the nature, extent and quality of 
the investment management services expected to be provided by FMA and FTIML. The 
Trustees also considered “fall-out” or ancillary benefits that may potentially accrue to 
FTIML or its affiliates in the future because of their relationship with the European Fund. 
The Trustees also considered the formulation of the investment sub-advisory fee, which 
reflected the overall supervision by FMA as well as the specific portfolio management 
services to be supplied by both FMA and FTIML portfolio managers. The Trustees 
concluded that the benefits that might accrue to FTIML or its affiliates were reasonable.

Investment Performance. Because FTIML has not commenced providing sub-
advisory services to the European Fund, the Trustees could not consider FTIML’s 
investment performance with respect to its management of the European Fund as a 
factor in evaluating the New FTIML Subadvisory Agreement. However, the Trustees 
did consider the fact that FTIML historically had provided investment advisory services 
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in managing other funds and accounts within Franklin Templeton Investments. The 
Trustees also considered Mr. Bowen’s contribution to the performance of other funds 
and accounts with investment objectives similar to those of the European Fund. 

Profitability; Economies of Scale. The FMSF Board noted FTIML could not report 
any financial results from its relationship with the European Fund because it had no 
prior relationship with the Fund and, thus, the FMSF Board could not evaluate FTIML’s 
profitability with respect to the Fund. With respect to economies of scale, the Board made 
reference to discussions and conclusions in this regard as part of the annual renewal 
process earlier in the year and reaffirmed such conclusions. 

Conclusion. After consideration of the foregoing factors, and such other matters as 
were deemed relevant, and with no single factor being determinative to their decision, 
the Trustees—including a majority of the Independent Trustees—with the assistance 
of independent counsel approved the New FTIML Subadvisory Agreement, including 
the fees payable thereunder, with FTIML and recommended that the New FTIML 
Subadvisory Agreement and agreed to submit the New FTIML Subadvisory Agreement 
to the European Fund’s shareholders for approval. 

What is the Required Vote on Proposal 5?
Proposal 5 will be voted on by shareholders of the European Fund. For Proposal 5, 

the New FTIML Subadvisory Agreement must be approved by the affirmative vote of a 
“majority of the outstanding voting securities” of the European Fund, as defined in and 
required by the 1940 Act. The vote of a “majority of the outstanding voting securities” of 
the European Fund is defined as the affirmative vote of the lesser of (A) 67% or more of 
the voting securities of the European Fund present at the Meeting, if the holders of more 
than 50% of the outstanding voting securities of such Fund are present or represented by 
proxy; or (B) more than 50% of the outstanding voting securities of such Fund. 

If Proposal 5 is not approved by shareholders of the European Fund, the New FTIML 
Subadvisory Agreement would not be implemented. 

THE FMSF BOARD UNANIMOUSLY RECOMMENDS THAT  
SHAREHOLDERS VOTE “FOR” PROPOSAL 5.

PROPOSALS 6a–6e:  SHAREHOLDER PROPOSALS REQUESTING THAT 
THE FMSF BOARD INSTITUTE PROCEDURES TO 
PREVENT HOLDING INVESTMENTS IN COMPANIES 
THAT, IN THE JUDGMENT OF THE BOARD, 
SUBSTANTIALLY CONTRIBUTE TO GENOCIDE OR 
CRIMES AGAINST HUMANITY

In 2007 and again in 2009, FMSF, on behalf of Franklin Mutual Shares Fund, 
Franklin Mutual Global Discovery Fund and Franklin Mutual Quest Fund, received 
substantially similar proposals from five shareholders to have you vote on their proposals, 
as set forth below. In Proposals 6a and 6b with respect to Franklin Mutual Shares Fund, 
in Proposal 6c with respect to Franklin Mutual Global Discovery Fund, and in Proposal 
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6d with respect to Franklin Mutual Quest Fund, such shareholders’ proposals request 
that the FMSF Board institute procedures to prevent holding investments in companies 
that, in the judgment of the FMSF Board, substantially contribute to genocide or crimes 
against humanity, the most egregious violations of human rights. Proposal 6e with 
respect to Franklin Mutual Shares Fund requests that the FMSF Board institute oversight 
procedures to screen out investments in companies that, in the judgment of the FMSF 
Board, substantially contribute to genocide, patterns of extraordinary and egregious 
violations of human rights, or crimes against humanity, in order to ensure that Franklin 
Templeton is an ethically managed company that respects the spirit of international law 
and is a responsible member of society. Each of these shareholders will ask you to vote 
on his or her proposal at the Meeting, if you are a shareholder of the applicable Fund. 
Each of these shareholders’ proposals is included in this proxy statement and will be 
presented by these shareholders at the Meeting pursuant to regulatory requirements. 
THE TRUSTEES UNANIMOUSLY RECOMMEND THAT YOU VOTE AGAINST 
EACH OF THESE PROPOSALS.

What are the Shareholder Proposals?
6a – Franklin Mutual Shares Fund: Mr. Robert S. Weiner, P.O. Box 468, Kalahea, HI 

96741-0468, a shareholder who claims beneficial ownership of 1,932 shares of Franklin 
Mutual Shares Fund as of October 12, 2009, submitted on such date the proposal set 
forth below. 

6b – Franklin Mutual Shares Fund: Ms. Aya Betensky, 918 Hastings Street, 
Pittsburgh, PA 15217, a shareholder who claims beneficial ownership of approximately 
30, 209.923 shares of Franklin Mutual Shares Fund as of September 6, 2009, submitted 
on such date the proposal set forth below. 

6c – Franklin Mutual Global Discovery Fund: Ms. Carol Haskell and Mr. Jonathan 
Seidel, 3373 Guido Street, Oakland, CA 94602, shareholders who claim beneficial 
ownership of approximately 291.812 shares of Franklin Mutual Global Discovery Fund 
as of September 5, 2009, submitted on such date the proposal set forth below, with minor 
modifications as noted.

6d – Franklin Mutual Quest Fund: Ms. Linda J. Weiner, P.O. Box 468, Kalahea, HI 
96741, a shareholder who claims beneficial ownership of approximately 2,655 shares of 
Franklin Mutual Quest Fund as of October 12, 2009, submitted on such date the proposal 
set forth below. 

6e – Franklin Mutual Shares Fund: Mr. William Rosenfeld, 34 Moreland Avenue, 
Lexington, MA 02421, a shareholder who claims beneficial ownership of approximately 
2,164.637 shares of Franklin Mutual Shares Fund as of October 18, 2007, submitted 
on such date a proposal that is very similar to the other shareholder proposals set forth 
below, but has some differences. Such shareholder proposal is attached as Exhibit F to 
this proxy statement. 
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Genocide-free Investing Shareholder Proposals 

WHEREAS: 
Franklin Templeton portfolio managers make investment decisions based on financial and 
legal considerations while seeming to ignore other issues. Even in the face of the most 
egregious violations of human rights, such as genocide, Franklin Templeton has released 
no policy to prevent investments that help fund or support such human rights violations.

Ordinary individuals, through their investments in Franklin Templeton, may inadvertently 
invest in companies funding genocide because of investment decisions made on their 
behalf by Franklin Templeton. With no policy to prevent these problem investments, 
Franklin Templeton may at any time increase its holdings or involve new funds in such 
problem investments.

We believe that this problem is not merely theoretical, since [many mutual funds are 
large holders of]* [Franklin Templeton was one of the largest holders of]** PetroChina, 
which, through its closely related parent, China National Petroleum Company, is 
providing funding that the Government of Sudan uses to conduct genocide in Darfur.

We believe that in the face of the most extreme human rights crises investors share 
responsibility to act, individually and collectively, in addition to the role and responsibility 
of governments.

We believe that investors do not want their pensions and family savings connected to 
genocide. In KRC Research’s 2007 study, 71% of respondents said companies should 
take extreme cases of human rights abuses, such as genocide, into account rather than 
base investment decisions solely on economic criteria. Further, over 150,000 people 
have objected to financial firms about such problem investments. Reasonable people 
may disagree about what constitutes socially responsible investing, but few people want 
their savings to be complicit in genocide.

We believe that negative publicity resulting from the many national press reports and 
widespread consumer protests can damage the company’s reputation, hurt employee 
morale, increase its cost to acquire customers, and reduce the shareholder base for 
distributing expenses, all of which can negatively impact Franklin Templeton shareholders.

We see no compelling reason to invest in companies that fund genocide. We believe there 
are ample competitive alternatives and flexibility of investment choices, even with index 
funds. As noted by Gary Brinson’s classic study, investment returns are affected much 
more by asset allocation than individual security selections, so avoiding a small number 
of problem companies need not result in any significant effect on performance.

Investor pressure has proven effective in influencing foreign governments. The 
campaign against Talisman Energy contributed to the January 2005 Comprehensive 
Peace Agreement between Khartoum and South Sudan.

* Language used in the proposals submitted by Robert S. Weiner, Linda J. Weiner and Aya Betensky. 
** Language used in the proposals submitted by Carol Haskell, Trustee, and Jonathan Seidel, Trustee. 
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RESOLVED: 
Shareholders request that the Board institute procedures to prevent holding investments 
in companies that, in the judgment of the Board, substantially contribute to genocide or 
crimes against humanity, the most egregious violations of human rights.

DISCUSSION:
In addition to preventing future investments in problem companies, the proposals call 
for corrective action to address existing investments in problem companies. If the fund 
can effectively influence the problem company’s management, then this may be an 
appropriate action. If not, the security should be sold. 

What is the Recommendation of the Trustees?
THE BOARD OF TRUSTEES OF FMSF UNANIMOUSLY RECOMMENDS 

THAT YOU VOTE AGAINST EACH OF THESE PROPOSALS.

Why do the Trustees Unanimously Recommend a Vote Against all of these Proposals?

1.  Our approach to effecting change.
The conditions in the Darfur region of Sudan are deplorable, and the FMSF Board 

and the Investment Manager support efforts toward positive and meaningful reform there. 
The FMSF Board and the Investment Manager also recognize and are respectful of the 
fact that there are many different perspectives and opinions on the best way to approach 
this and similar issues. In the Investment Manager’s many years of investing experience, 
it has seen that fostering economic and business development through investment can 
often help in achieving reforms. 

2.  These Funds have responsibilities to their shareholders. 
Each of Franklin Mutual Shares Fund, Franklin Mutual Global Discovery Fund 

and Franklin Mutual Quest Fund must act in what it believes to be the best interests 
of its respective shareholders and has to make investment decisions that are consistent 
with the investment guidelines contained in each Fund’s prospectus. In keeping with 
these obligations, the Investment Manager considers all material factors in assessing the 
merits of an investment and seeks to achieve the best investment results, consistent with 
stated investment goals and policies.

3.  The FMSF Board believes that the Investment Manager’s approach is 
preferable to the approach recommended by all of the Shareholder Proposals.
The Investment Manager considers these issues on a company-by-company basis 

as part of the investment management process, as discussed in more detail below. The 
Investment Manager and the FMSF Board believe that this investment approach, which 
considers these issues on an investment-by-investment basis and as part of the overall 
investment management process, is preferable to the approach recommended by these 
shareholder proposals because the issues raised by these proposals are an inextricable 
part of the Investment Manager’s investment management process and, therefore, are 
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not well suited for a policy implemented by any board of trustees. Our public statement 
regarding investment in PetroChina, which is reproduced below from the Franklin 
Templeton Investments website, provides an example of the considerations implemented 
by the Investment Manager:

 Franklin Templeton Investments: Statement on PetroChina
Currently, several groups that are trying to effect change in the Darfur region of Sudan 
are asking individual investors and asset managers such as Franklin Templeton to 
sell holdings of companies identified as having business ties to Sudan. Among the 
companies being targeted for divestment is PetroChina, which is currently a holding 
in several Templeton emerging markets funds. PetroChina, which has stated that 
they do not conduct business in Sudan itself, is being targeted because its parent 
company, CNPC, has business interests there.

The conditions in the Darfur region of Sudan are deplorable, and we support efforts 
toward positive and meaningful reform there. We also recognize and are respectful 
of the fact that there are many different perspectives and opinions on the best way to 
approach this issue. However, identifying the best way to achieve change continues 
to be a matter of serious debate. Some have questioned whether divestment will 
prove effective in this situation. In our 25 years of experience investing in emerging 
markets, we have seen that fostering economic and business development through 
investment can often help in achieving reforms.

It is important to note that the Sudan Accountability and Divestment Act of 2007 does 
not require divestment from any specific company. Our investment professionals will 
continue to actively engage company managements when they have any concerns 
with company management or their activities, and PetroChina is no exception to this 
approach of engagement. As an investment adviser, our fiduciary responsibility to 
our fund shareholders is to make investment decisions that are consistent with the 
guidelines in each fund’s prospectus. To achieve this, our investment teams consider 
all risk factors, including those related to social and political issues, when evaluating 
a potential holding or making other investment decisions for a given fund.

4.  The Investment Manager considers Environmental, Social and Governance 
considerations as part of the investment selection and risk management process.
The Investment Manager and the FMSF Board recognize that environmental, social 

and governance issues have the potential to affect the performance of an investment 
and, therefore, believe that consideration of these issues should be incorporated into the 
Investment Manager’s investment analysis and decision-making processes, including 
the Investment Manager’s risk management processes. Accordingly, such considerations 
that may affect a company are already considered by the Investment Manager as part of 
the investment management process and are overseen by the FMSF Board. 
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5.  The Investment Manager and FMSF comply with all applicable legal and 
regulatory restrictions on investments. 
The U.S. Government maintains a comprehensive set of laws and regulations 

governing business relationships with countries that are believed to be responsible 
for egregious violations of human rights. For example, United States law prohibits 
investments in companies owned or controlled by the government of Sudan. The 
Investment Manager is committed to complying fully with these laws and any related 
investment sanctions and any additional investment restrictions that the United States 
government might enact with respect to companies doing business in Sudan or any 
other country. The FMSF Board and the Investment Manager recognize and respect 
that investors have other investment opportunities open to them should they wish to 
avoid investments in certain companies or countries. However, we do not believe that 
adding additional procedures limiting otherwise lawful investments and the Investment 
Manager’s ability to select the best investments for the Funds would be in the best 
interests of Fund shareholders.

6.  A significant majority of the shareholders of other Franklin Templeton Funds 
rejected this proposal in 2013. 
Substantially identical proposals were submitted for the 2013 Annual Meeting of 

certain Templeton Funds. Over 80% of each such fund’s shares present and voting on the 
proposal either voted against the proposal or abstained; less than 20% of a fund’s shares 
present and voting on the proposal were voted in favor of the proposal.

7. These Funds have never invested in PetroChina 
Although the shareholder proposals request adoption of broad procedures to prevent 

investments in companies believed to contribute substantially to genocide or egregious 
violations of human rights, the shareholder proposals reference investments in PetroChina. 
Management believes that each shareholder proposal was essentially a “form proposal” that 
was developed and used to submit shareholder proposals to various mutual funds without 
regard to whether the funds receiving the proposals actually held positions in PetroChina. 
Management notes that Franklin Mutual Shares Fund, Franklin Mutual Global Discovery 
Fund and Franklin Mutual Quest Fund have never invested in PetroChina and, therefore, 
questions the relevance of these shareholder proposals to Franklin Mutual Shares Fund, 
Franklin Mutual Quest Fund and Franklin Mutual Global Discovery Fund. 

What is the Required Vote on Proposals 6a–6e?
Proposals 6a–6e each must be approved by the affirmative vote of a majority of the 

votes cast by shareholders of the applicable Fund at the Meeting, provided that a quorum 
is present. If any of Proposals 6a–6e is not approved by a majority of the votes cast by 
shareholders of the applicable Fund at the Meeting, no further action will be taken with 
respect to such shareholder proposal.

THE FMSF BOARD RECOMMENDS A VOTE 
AGAINST PROPOSALS 6a – 6e.
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♦ ADDITIONAL INFORMATION ABOUT THE FUNDS

The Investment Managers. The Investment Managers and any subadviser(s) of 
the Funds and their principal addresses are set forth below. Pursuant to an investment 
management agreement, the Investment Manager for a Fund (along with any sub-
investment manager) manages the investment and reinvestment of that Fund’s assets. 
Each Investment Manager is a direct or indirect, wholly owned or majority owned 
subsidiary of Resources.

Trust/Fund Investment Manager Subadviser(s)

Franklin Alternative Strategies Funds

Franklin Pelagos Commodities 
Strategy Fund

Franklin Alternative Strategies 
Advisers, LLC1

NA

Franklin K2 Alternative 
Strategies Fund

K2/D&S Management Co., 
L.L.C.2

Chilton Investment Company, LLC5

Impala Asset Management, LLC6

Jennison Associates, LLC7

Independence Capital Asset  
Partners, LLC8

Wellington Management  
Company, LLP9

P. Schoenfeld Asset  
Management L.P.10

York Registered Holdings, L.P.11

Basso Capital Management, L.P.12

Lazard Asset Management, LLC13

Chatham Asset Management, LLC14

Loomis Sayles & Company, L.P.15

Graham Capital Management, L.P.16

Franklin Managed Trust

Franklin Rising Dividends Fund Franklin Advisory Services, LLC3 NA

Franklin Mutual Series Funds

Franklin Mutual Beacon Fund Franklin Mutual Advisers, LLC4 Franklin Templeton Investment 
Management Limited

Franklin Mutual European Fund Franklin Mutual Advisers, LLC4 NA

Franklin Mutual Financial 
Services Fund

Franklin Mutual Advisers, LLC4 NA

Franklin Mutual Global 
Discovery Fund

Franklin Mutual Advisers, LLC4 NA

Franklin Mutual International 
Fund

Franklin Mutual Advisers, LLC4 NA

Franklin Mutual Quest Fund Franklin Mutual Advisers, LLC4 NA

Franklin Mutual Shares Fund Franklin Mutual Advisers, LLC4 NA

Franklin Value Investors Trust

Franklin All Cap Value Fund Franklin Advisory Services, LLC3 NA
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Trust/Fund Investment Manager Subadviser(s)

Franklin Balance Sheet 
Investment Fund

Franklin Advisory Services, LLC3 NA

Franklin Large Cap Value Fund Franklin Advisory Services, LLC3 NA

Franklin MicroCap Value Fund Franklin Advisory Services, LLC3 NA

Franklin MidCap Value Fund Franklin Advisory Services, LLC3 NA

Franklin Small Cap Value Fund Franklin Advisory Services, LLC3 NA

1 Franklin Alternative Strategies Advisers, LLC is located at One International Place, 25th Floor, Boston, 
MA 02110.

2 K2/D&S Management Co., L.L.C. is located at 300 Atlantic Street 12th Floor, Stamford, CT 06901-3535.
3 Franklin Advisory Services, LLC is located at One Parker Plaza, 9th Floor, Fort Lee, NJ 07024.
4 Franklin Mutual Advisers, LLC is located at 101 John F. Kennedy Parkway, Short Hills, NJ 07078.
5 Chilton Investment Company, LLC is located at 1290 East Main Street, 1st Floor, Stamford, Connecticut 

06902.
6 Impala Asset Management, LLC is located at 107 Cherry Street, New Canaan, Connecticut 06840.
7 Jennison Associates, LLC is located at 466 Lexington Avenue New York, New York 10017.
8 Independence Capital Asset Partners, LLC is located at 1400 16th Street, Suite 520, Denver, Colorado 80202.
9 Wellington Management Company, LLP is located at 280 Congress Street, Boston, Massachusetts 02210.
10 P. Schoenfeld Asset Management L.P. is located at 1350 Avenue of the Americas, 21st Floor, New York, 

New York 10019.
11 York Registered Holdings, L.P. is located at 767 Fifth Avenue, 17th Floor, New York, New York 10153.
12 Basso Capital Management, L.P. is located at 1266 East Main Street, 4th Floor, Stamford, Connecticut 06902.
13 Lazard Asset Management, LLC is located at 30 Rockefeller Plaza, 55th Floor, New York, New York 10112.
14 Chatham Asset Management, LLC is located at 26 Main Street, Suite 204, Chatham, New Jersey 07928.
15 Loomis Sayles & Company, L.P. is located at One Financial Center, Boston, Massachusetts 02111.
16 Graham Capital Management, L.P. is located at 40 Highland Avenue, Rowayton, Connecticut 06853.

There were no purchases or sales of any securities in excess of 1% of any class 
of outstanding securities of a Fund’s Investment Manager or any of the Investment 
Manager’s parents or subsidiaries by any nominee for election as a Trustee of the 
applicable Trust since the beginning of the Fund’s most recently completed fiscal year.

The Administrator. Pursuant to a subcontract for fund administration services with 
each Fund’s Investment Manager, Franklin Templeton Services, LLC (“FT Services”) 
provides certain administrative services to the Fund. FT Services, with its principal 
address at One Franklin Parkway, San Mateo, California 94403-1906, is an indirect, 
wholly owned subsidiary of Resources and an affiliate of each Fund’s Investment 
Manager. The fee for administrative services provided by FT Services is paid by each 
Fund’s Investment Manager based on the Fund’s average daily net assets, and is not an 
additional expense of the Fund. 

FT Services has contracted with The Bank of New York Mellon, Mutual Funds 
Division, 100 Church Street, New York, NY 10286, to provide certain sub-administrative 
services and facilities for the Franklin K2 Alternative Strategies Fund.
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With respect to the European Fund, prior to July 1, 2014, FT Services provided 
certain administrative services to the Fund pursuant to a fund administration agreement 
with FMSF, under which the Fund paid its allocated share of an administrative fee to 
FT Services based on the FMSF’s aggregate average daily net assets. For the fiscal year 
ended December 31, 2014, FT Services received $1.1 million (after fee waivers and/or 
expense reimbursements) for administrative services provided to the European Fund. 
FT Services will continue to provide administrative services to the European Fund after 
approval of the New FTIML Subadvisory Agreement.

The Underwriter. The principal underwriter for each Fund is Franklin Templeton 
Distributors, Inc. (“Distributors”), with its principal address at One Franklin Parkway, 
San Mateo, California 94403-1906. As principal underwriter, Distributors receives 
underwriting commissions and 12b-1 fees pursuant to separate Rule 12b-1 plans adopted 
by the Boards, which fees are used for, among other things, advertising expenses and the 
costs of printing sales material and prospectuses used to offer shares to the public. 

With respect to the European Fund, Distributors received $5.1 million in 
distribution fees for the fiscal year ended December 31, 2014. Distributors will continue 
to act as principal underwriter for the European Fund after approval of the New FTIML 
Subadvisory Agreement.

The Transfer Agent. The transfer agent and shareholder servicing agent for each 
Fund is Franklin Templeton Investor Services, LLC (“FTIS”), located at 3344 Quality 
Drive, Rancho Cordova, California 95670-7313. 

With respect to the European Fund, FTIS received $3.7 million in connection 
with its services as transfer agent and shareholder servicing agent for the Fund for the 
fiscal year ended December 31, 2014. FTIS will continue to act as transfer agent and 
shareholder servicing agent for the European Fund after approval of the New FTIML 
Subadvisory Agreement.

The Custodian. The custodian for each Fund is The Bank of New York Mellon, 
Mutual Funds Division, 100 Church Street, New York, New York 10286.

Other Matters. Each Fund’s audited financial statements and annual report for its 
last completed fiscal year, and any subsequent semi-annual report to shareholders, are 
available free of charge. To obtain a copy, please call (800) DIAL BEN ((800) 342-5236) 
or forward a written request to Franklin Templeton Investor Services, LLC, P.O. Box 
33030, St. Petersburg, Florida 33733-8030.

Outstanding Shares and Principal Shareholders. The outstanding shares and 
classes of each Fund as of January 27, 2015, the Record Date, are set forth in Exhibit G.

The names and addresses of shareholders that owned beneficially 5% or more of the 
outstanding shares of a Fund are set forth in Exhibit H. From time to time, the number 
of shares held in “street name” accounts of various securities dealers for the benefit 
of their clients may exceed 5% of the total shares outstanding of any class of a Fund. 
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To the knowledge of each Fund’s management, as of the Record Date, there were no 
other entities, except as set forth in Exhibit H, owning beneficially more than 5% of the 
outstanding shares of any class of the Fund.

As of the Record Date: the Trustees and officers of FASF, as a group, owned of 
record and beneficially 23.98% of Franklin Pelagos Commodities Strategy Fund – 
Advisor Class, and less than 1% of the outstanding shares of the other classes of 
each FASF Fund; the Trustees and officers of FMT, as a group, owned of record and 
beneficially 1.72% of Franklin Rising Dividends Fund – Advisor Class, and less than 
1% of the outstanding shares of the other classes of the Fund; the Trustees and officers 
of FMSF, as a group, owned of record and beneficially 4.16% of the Franklin Mutual 
International Fund – Class Z, and less than 1% of the outstanding shares of the other 
classes of each Mutual Series Fund; the Trustees and officers of FVIT, as a group, owned 
of record and beneficially 18.99% of Franklin All Cap Value Fund – Advisor Class, 
12.33% of Franklin Balance Sheet Investment Fund – Advisor Class, 29.43% of Franklin 
Large Cap Value Fund – Advisor Class, 13.99% of Franklin MicroCap Value Fund – 
Advisor Class, 22.06% of Franklin MidCap Value Fund – Advisor Class, and less than 
1% of the outstanding shares of the other classes of each FVIT Fund. The Trustees of 
each Trust may own shares in other funds in Franklin Templeton Investments. As of the 
Record Date, Donald G. Taylor, an officer of FMT and FVIT, owned 1.281% of Franklin 
MicroCap Value Fund – Advisor Class. 

Contacting the Board. If a shareholder wishes to send a communication to the 
Board of a Fund, such correspondence should be in writing and addressed to the Board 
of that Fund at One Franklin Parkway, San Mateo, California 94403-1906, Attention: 
Secretary. The correspondence will be given to the Board for review and consideration.

♦ FURTHER INFORMATION ABOUT VOTING AND THE MEETING

Solicitation of Proxies. Your vote is being solicited by the Boards. The cost of 
soliciting proxies, including the fees of a proxy soliciting agent, will be allocated as 
follows: 20% of the solicitation costs will be borne by the Funds’ Investment Managers 
and 80% of the solicitation costs will be borne by the Funds. With respect to the 
solicitation costs to be borne by the Funds, to the extent that the costs can be identified 
for a particular Fund (such as a proposal that affects only one Fund), such costs will 
be paid by that Fund. Otherwise, the solicitation costs payable by the Funds for each 
proposal will be borne across all Funds included in that proposal, based upon the number 
of shareholder accounts in each Fund. Franklin Templeton Investments and the Funds 
also will reimburse brokerage firms and others for their expenses in forwarding proxy 
material to the beneficial owners and soliciting them to execute proxies. The Funds expect 
that the solicitation will be primarily by mail, but may also include telephone, facsimile, 
electronic or other means of communication. Trustees and officers of a Fund, and regular 
employees and agents of a Fund’s Investment Manager or its affiliates involved in the 
solicitation of proxies are not reimbursed. 
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D.F. King (the “Solicitor”) has been engaged to assist in the solicitation of proxies, 
at an estimated cost of $2,600,388 to $3,223,715, including expenses. As the date of 
the Meeting approaches, certain Fund shareholders may receive a telephone call from a 
representative of the Solicitor if their votes have not yet been received. 

Authorization to permit the Solicitor to execute proxies may be obtained by 
telephonic instructions from shareholders of the Funds. Proxies that are obtained 
telephonically will be recorded in accordance with the procedures set forth below. The 
Boards believe that these procedures are reasonably designed to ensure that both the 
identity of the shareholder casting the vote and the voting instructions of the shareholder 
are accurately determined.

In all cases where a telephonic proxy is solicited, the Solicitor representative is 
required to ask for each shareholder’s full name and address and to confirm that the 
shareholder has received the proxy materials in the mail or by other acceptable means. If 
the shareholder is a corporation or other entity, the Solicitor representative is required to 
ask for the person’s title and confirmation that the person is authorized to direct the voting 
of the shares. If the information solicited agrees with the information provided to the 
Solicitor, then the Solicitor may ask for the shareholder’s instructions on the Proposals. 
Although the Solicitor representative is permitted to answer questions about the process, 
he or she is not permitted to recommend to the shareholder how to vote, other than 
reading any recommendation set forth in this proxy statement. The Solicitor will record 
the shareholder’s instructions on the proxy card. Within 72 hours, the shareholder will 
be sent a letter or mailgram to confirm his or her vote and asking the shareholder to 
call the Solicitor immediately if his or her instructions are not correctly reflected in the 
confirmation.

If a shareholder wishes to participate in the Meeting, but does not wish to give a 
proxy by telephone, the shareholder may still submit the proxy card(s) originally sent 
with the proxy statement by mail, by Internet (as permitted), or by telephone instruction 
(as permitted), or attend in person.

Voting by Broker-Dealers. The Funds expect that, before the Meeting, broker-
dealer firms holding shares of the Funds in “street name” for the broker-dealer firms’ 
customers will request voting instructions from their customers and beneficial owners. 
If these instructions are not received by the date specified in the broker-dealer firms’ 
proxy solicitation materials, the Funds understand that broker-dealers may only vote 
on Proposal 1, Election of a Board of Trustees, on behalf of the broker-dealer firms’ 
customers and beneficial owners. Certain broker-dealers may exercise discretion over 
shares held in the broker-dealer firms’ names for which no instructions are received by 
voting these shares in the same proportion as the broker-dealer firms vote shares for 
which they received instructions.

Quorum. For each Trust or Fund thereof, the holders of 40% of the outstanding 
shares of the Trust (or if the proposal is to be voted upon by a Fund separately, holders 
of 40% of the outstanding shares of that Fund) entitled to vote at the Meeting, present 
in person or represented by proxy, constitutes a quorum at the Meeting for purposes of 
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acting upon the Proposals applicable to such Trust (or Fund). The shares over which 
broker-dealers have discretionary voting power, the shares that represent “broker non-
votes” (i.e., shares held by brokers or nominees as to which (i) instructions have not been 
received from the beneficial owners or persons entitled to vote, (ii) the broker or nominee 
has voted such shares in their discretion on Proposal 1, but (iii) the broker or nominee 
does not have discretionary voting power on other matters), and the shares whose proxies 
reflect an abstention on any item will all be counted as shares present and entitled to vote 
for purposes of determining whether the required quorum of shares exists.

Method of Tabulation. The vote required to approve each Proposal is set forth in the 
discussion of the Proposal. Generally, abstentions and broker non-votes will be treated as 
votes present at the Meeting, but will not be treated as votes cast. Therefore, abstentions 
and broker non-votes may have the same effect as a vote “against” the Proposals that 
require an affirmative vote by a certain percentage of shareholders, but will not have an 
effect on Proposals that require a plurality or an affirmative vote of a majority of votes 
cast for approval. 

Simultaneous Meetings. The Meeting is to be held at the same time as a meeting of 
shareholders of certain other Franklin Templeton funds. If any shareholder at the Meeting 
objects to the holding of simultaneous meetings and moves for an adjournment of the 
Meeting to a time promptly after the simultaneous meetings, the persons designated as 
proxies will vote in favor of such adjournment.

Adjournment. The Meeting as to any Fund may be adjourned from time to time 
for any reason whatsoever by vote of the holders of a majority of the shares present (in 
person or by proxy and entitled to vote at the Meeting), or by the Chairman of the Board 
or certain officers, whether or not a quorum is present. Such authority to adjourn the 
Meeting may be used in the event that a quorum is not present at the Meeting, or in the 
event that a quorum is present but sufficient votes have not been received to approve a 
Proposal, or for any other reason consistent with applicable state law and the Fund’s By-
Laws, including to allow for the further solicitation of proxies. Any adjournment may 
be made with respect to any business which might have been transacted at the Meeting, 
and any adjournment will not delay or otherwise affect the effectiveness and validity of 
any business transacted at the Meeting prior to adjournment. The persons designated as 
proxies may use their discretionary authority to vote as instructed by management of the 
Funds on questions of adjournment and on any other proposals raised at the Meeting to the 
extent permitted by the SEC’s proxy rules, including proposals for which management of 
such Funds did not have timely notice, as set forth in the SEC’s proxy rules.

Shareholder Proposals. The Funds are not required and do not intend to hold 
regular annual meetings of shareholders. A shareholder who wishes to submit a proposal 
for consideration for inclusion in a Fund’s proxy statement for the next meeting of 
shareholders of such Fund should send his or her written proposal to Fund’s offices: for 
FMT and FVIT – One Franklin Parkway, San Mateo, California 94403-1906, Attention: 
Secretary; for FMSF and FASF – 101 John F. Kennedy Parkway, Short Hills, New Jersey 
07078-2702, Attention: Secretary, so that it is received within a reasonable time in advance 
of such meeting in order to be included in the appropriate Fund’s proxy statement and 
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proxy card relating to that meeting and presented at the meeting. A shareholder proposal 
may be presented at a meeting of shareholders only if such proposal concerns a matter 
that may be properly brought before the meeting under applicable federal proxy rules, 
state law and the applicable Fund’s governing instruments. Submission of a proposal by 
a shareholder does not guarantee that the proposal will be included in the Fund’s proxy 
statement or presented at the meeting.

No business other than the matters described above is expected to come before the 
Meeting, but should any other matter requiring a vote of shareholders arise, including any 
questions as to an adjournment or postponement of the Meeting, the persons designated 
as proxies named on the enclosed proxy cards will vote on such matters in accordance 
with the views of management.

By Order of the Boards of Trustees,

February 18, 2015
Steven J. Gray 
Secretary
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Exhibit A-1

NOMINATING COMMITTEE CHARTER  
(for Franklin Managed Trust and Franklin Value Investors Trust)

I. The Committee.
The Nominating Committee (the “Committee”) is a committee of, and established 
by, the Board of Directors/Trustees of the Fund (the “Board”). The Committee 
consists of such number of members as set by the Board from time to time and its 
members shall be selected by the Board. The Committee shall be comprised entirely 
of “independent members.” For purposes of this Charter, independent members 
shall mean members who are not interested persons of the Fund (“Disinterested 
Board members”) as defined in Section 2(a)(19) of the Investment Company Act of 
1940, as amended (the “1940 Act”).

II. Board Nominations and Functions.
1. The Committee shall make recommendations for nominations for Disinterested 

Board members on the Board to the incumbent Disinterested Board members 
and to the full Board. The Committee shall evaluate candidates’ qualifications 
for Board membership and the independence of such candidates from the 
Fund’s investment manager and other principal service providers. Persons 
selected must be independent in terms of both the letter and the spirit of the 
1940 Act. The Committee shall also consider the effect of any relationships 
beyond those delineated in the 1940 Act that might impair independence, e.g., 
business, financial or family relationships with investment managers or service 
providers.

2. The Committee also shall evaluate candidates’ qualifications and make 
recommendations for “interested” members on the Board to the full Board.

3. The Committee may adopt from time to time specific, minimum qualifications 
that the Committee believes a candidate must meet before being considered as 
a candidate for Board membership and shall comply with any rules adopted 
from time to time by the U.S. Securities and Exchange Commission regarding 
investment company nominating committees and the nomination of persons to 
be considered as candidates for Board membership.

4. The Committee shall review shareholder recommendations for nominations to 
fill vacancies on the Board if such recommendations are submitted in writing and 
addressed to the Committee at the Fund’s offices. The Committee shall adopt, 
by resolution, a policy regarding its procedures for considering candidates for 
the Board, including any recommended by shareholders.
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III. Committee Nominations and Functions.
The Committee shall make recommendations to the full Board for nomination for 
membership on all committees of the Board.

IV. Other Powers and Responsibilities.
1. The Committee shall meet at least once each year or more frequently in open 

or executive sessions. The Committee may invite members of management, 
counsel, advisers and others to attend its meetings as it deems appropriate. The 
Committee shall have separate sessions with management and others, as and 
when it deems appropriate.

2. The Committee shall have the resources and authority appropriate to discharge 
its responsibilities, including authority to retain special counsel and other 
experts or consultants at the expense of the Fund.

3. The Committee shall report its activities to the Board and make such 
recommendations as the Committee may deem necessary or appropriate.

4. A majority of the members of the Committee shall constitute a quorum for 
the transaction of business at any meeting of the Committee. The action of 
a majority of the members of the Committee present at a meeting at which a 
quorum is present shall be the action of the Committee. The Committee may 
meet in person or by telephone, and the Committee may act by written consent, 
to the extent permitted by law and by the Fund’s by-laws. In the event of any 
inconsistency between this Charter and the Fund’s organizational documents, the 
provisions of the Fund’s organizational documents shall be given precedence.

5. The Committee shall review this Charter at least annually and recommend any 
changes to the full Board.

ADDITIONAL STATEMENT FOR CLOSED-END FUNDS ONLY
The Committee shall comply with any rules of any stock exchange, if any, applicable to 
nominating committees of closed-end funds whose shares are registered thereon.

Reviewed and approved by Nominating Committees October 12, 2009 (no revisions)
Adopted by Boards of Directors/Trustees October 13, 2009
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Exhibit A-2

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER 
(for Franklin Mutual Series Funds and Franklin Alternative Strategies Funds)

This Charter has been adopted by the Board of Trustees of Franklin Mutual Series Funds 
and Franklin Alternative Strategies Funds (each, the “Fund”) to govern its Nominating 
and Corporate Governance Committee (the “Committee”), which shall have the purposes, 
goals, responsibilities, authority and specific powers described herein.

I. The Committee.
The Nominating and Corporate Governance Committee (the “Committee”) is a committee 
of, and established by, the Board of Trustees of the Fund (the “Board”). The Committee 
consists of such number of members as set by the Board from time to time and its 
members shall be selected by the Board. The Committee shall be comprised entirely of 
“independent members” or “Disinterested Board members,” which for purposes of this 
Charter shall mean members who are not “interested persons” of the Fund as defined in 
Section 2(a)(19) of the Investment Company Act of 1940, as amended (the “1940 Act”). 
A member of the Committee shall be selected by the Board of Trustees to serve as the 
Committee’s chairperson. The Committee may delegate any portion of its authority to a 
subcommittee comprised solely of its members.

II. Board Size, Composition and Nominations.
1. The Committee shall (a) evaluate from time to time the appropriate size of 

the Board of Trustees and recommend any increase or decrease with respect thereto, 
(b) recommend any changes in the composition (including the relative relationship of 
interested to Disinterested Board members) of the Board of Trustees so as to best reflect 
the objectives of the 1940 Act, the Fund and the Board of Trustees, (c) establish processes 
for developing candidates for Disinterested Board members and for the conducting of 
searches with respect thereto, and (d) recommend to the independent trustees (i) a slate 
of Disinterested Board members to be elected at Fund shareholders meetings, or (ii) 
nominees to fill Disinterested Board member vacancies on the Board of Trustees, where 
and when appropriate.

2. The Committee shall identify, research, recruit and evaluate the qualifications 
of candidates for nomination for Disinterested Board members to serve on the Board, 
and make recommendations with respect thereto. Persons selected must be independent 
in terms of both the letter and the spirit of the 1940 Act. Consistent with the Fund’s 
governance best practices, the Committee shall also consider the effect of any 
relationships beyond those delineated in the 1940 Act that might impair independence, 
such as business, financial or family relationships with investment managers, employees 
or service providers of the Fund.

3. The Committee shall also evaluate candidates’ qualifications, and make 
recommendations to the full Board, for positions as “interested” members on the Board.
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4. The Committee shall review shareholder recommendations for nominations 
to fill vacancies on the Board if such recommendations are properly submitted to the 
Committee or the Fund. The Committee shall adopt, by resolution, policies regarding 
its procedures for considering candidates for the Board, including any recommended by 
shareholders.

5. The Committee shall consider and recommend to the independent trustees or 
the Board, as appropriate, procedures for implementing changes required by statute, 
regulatory bodies and case law relating to the nomination, election or solicitation process 
with regard to election of trustees.

III. Other Board Committees.
1. The Committee shall make recommendations to the full Board as regards 

nomination for membership on all committees of the Board and shall review committee 
assignments at least annually.

2. The Committee shall review as necessary the responsibilities of any committees 
of the Board, whether there is a continuing need for each committee, whether there 
is a need for additional committees of the Board, and whether committees should be 
combined or reorganized. The Committee shall make recommendations for any such 
action to the independent trustees or the full Board, as appropriate.

IV. Corporate Governance.
1. The Committee shall review proposed changes in, and where appropriate 

propose changes with respect to, the Fund’s governing instruments, including, but 
not limited to, its certificate of incorporation and bylaws, as such documents relate to 
corporate governance matters.

2. The Committee shall periodically review Fund corporate governance procedures 
and shall recommend any appropriate changes to the full Board.

3. The Committee shall initiate consideration, and otherwise be available to 
consider, issues relating to the respective roles entrusted to the Fund’s adviser, the Fund, 
the Board of Trustees and the independent trustees.

4. The Committee shall review persons who are under consideration to act as legal 
counsel to the Disinterested Board members and their qualifications to serve or continue 
to serve as “independent legal counsel” under applicable Securities and Exchange 
Commission rules, and shall make recommendations to the independent trustees with 
regard thereto. The Committee shall monitor the performance of legal counsel employed 
by the Fund and by the Disinterested Board members.

V. Other Powers and Responsibilities.
1. The Committee shall meet at least twice each year or more frequently in open 

or executive sessions. The Committee may invite members of management, counsel, 
advisers and others to attend its meetings as it deems appropriate. The Committee shall 
have separate sessions with management and others, as and when it deems appropriate. A 
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majority of the members of the Committee shall constitute a quorum for the transaction 
of business at any meeting of the Committee. The action of a majority of the members of 
the Committee present at a meeting at which a quorum is present shall be the action of 
the Committee. The Committee may meet in person or by telephone, and the Committee 
may act by written consent, to the extent permitted by law and by the Fund’s by-laws. 
In the event of any inconsistency between this Charter and the Fund’s organizational 
documents, the provisions of the Fund’s organizational documents shall be given 
precedence.

2. The Committee shall have the resources and authority appropriate to discharge 
its responsibilities. The Committee shall have the sole authority to retain and terminate 
any search firm to be used to identify Disinterested Board member candidates, including 
the sole authority to approve such search firms’ fees, at the expense of the Fund and other 
retention terms. The Committee may also retain counsel of its choice and other advisers 
which the Committee deems necessary, at the expense of the Fund.

3. The Committee shall report is activities to the Board and make such 
recommendations as the Committee may deem necessary or appropriate.

4. The Committee shall review this Charter at least annually and recommend 
any changes to the full Board. The Committee shall annually conduct a performance 
evaluation of the Committee and report the evaluation results to the Board of Trustees.
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NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

STATEMENT OF POLICY AND PROCEDURES  
FOR CONSIDERING CANDIDATES FOR THE BOARD OF TRUSTEES
The Nominating and Corporate Governance Committee (the “Nominating 

Committee”) of the Board of Trustees of the Fund (the “Board”) has adopted this 
Statement of Policy and Procedures to memorialize its views as to (i) the criteria for 
selecting nominees for Trustees of the Fund and (ii) the appropriate procedures for 
shareholders of the Fund to submit recommendations to the Nominating Committee for 
candidates for the Board.

In the event that a vacancy to be filled occurs or is expected to occur on the 
Fund’s Board, subject to the conditions and procedures described below more fully, 
the Nominating Committee shall consider and review recommendations for candidates 
to fill such vacancy made by current Board members (or in the case of candidates for 
Independent Trustees, by current Independent Trustees and, if and when requested by 
the Nominating Committee, by all Board members) and by Fund Management (when 
and as may be requested by the Nominating Committee), as well as recommendations by 
Qualifying Fund Shareholders (as described below) that are submitted in writing and are 
addressed to the Chairperson of the Nominating Committee at the Fund’s offices.

Criteria for Selecting of Trustee Nominees
In considering the qualifications of a potential candidate, the Nominating Committee 

will generally consider such candidate’s educational background, business or professional 
experience, and reputation. In addition, the following minimum qualifications shall apply 
with respect to a candidate for Board membership as an Independent Trustee:

1. Such candidate shall be independent from relationships with the Fund’s 
investment manager and other principal service providers both within the terms and 
the spirit of the statutory independence requirements specified under the Investment 
Company Act of 1940, as amended, and the rules and interpretations thereunder.

2. Such candidate shall demonstrate an ability and willingness to make the 
considerable time commitment, including personal attendance at Board meetings, 
believed necessary to his or her function as an effective Board member.

3. Such candidate shall have no continuing relationship as a director, officer or 
board member of any open-end or closed-end fund other than those within the Franklin 
Templeton Investments fund complex.

Procedures for Submitting Recommendations to the Nominating Committee for 
Trustee Nominees

The Nominating Committee will consider recommendations for Trustee nominees 
submitted to it by the appropriate persons, as noted above, and by Qualifying Fund 
Shareholders so long as such recommendations are presented with appropriate 
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background material concerning the candidate that demonstrates his or her ability to 
serve as a Trustee, including as an Independent Trustee of the Fund, in accordance with 
the criteria set forth above.

A Qualifying Fund Shareholder is a shareholder who (i) has continuously owned of 
record, or beneficially through a financial intermediary, shares of the Fund having a net 
asset value of not less than two hundred and fifty thousand dollars ($250,000) during the 
twenty-four month period prior to submitting the recommendation; and (ii) provides a 
written notice to the Nominating Committee containing the following information:

(a) the name and address of the Qualifying Fund Shareholder making the 
recommendation;

(b) the number of shares of each class and series, if any, of shares of the Fund 
which are owned of record and beneficially by such Qualifying Fund Shareholder and the 
length of time that such shares have been so owned by the Qualifying Fund Shareholder;

(c) a description of all arrangements and understandings between such 
Qualifying Fund Shareholder and any other person or persons (naming such person or 
persons) pursuant to which the recommendation is being made;

(d) the name, age, date of birth, business address and residence address of the 
person or persons being recommended;

(e) such other information regarding each person recommended by such 
Qualifying Fund Shareholder as would be required to be included in a proxy statement 
filed pursuant to the proxy rules of the Securities and Exchange Commission had the 
nominee been nominated by the Board;

(f) whether the shareholder making the recommendation believes the person 
recommended would or would not be an “interested person” of the Fund, as defined in 
the Investment Company Act of 1940; and

(g) the written consent of each person recommended to serve as a Trustee of 
the Fund if so nominated and elected/appointed.

It is the intention of the Nominating Committee that the recommending shareholder 
demonstrate a significant and long term commitment to the Fund and its other shareholders 
and that his or her objectives in submitting a recommendation are consistent with the 
best interests of the Fund and all of its shareholders.

In the event the Nominating Committee receives a recommendation from a 
Qualifying Fund Shareholder (i) during a time when no vacancy exists or is expected 
to exist in the near term, or (ii) within 60 days of the date of the meeting of the Board at 
which the Board acts to fill a vacancy or call a meeting of shareholders for the purpose 
of filling such vacancy, and, in each case, the recommendation otherwise contains all the 
information required, the Nominating Committee will retain such recommendation in its 
files until a vacancy exists or is expected to exist in the near term and the Nominating 
Committee commences its efforts to fill such vacancy.
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Exhibit B

AUDIT FEE INFORMATION

Audit Fee Information for Franklin Value Investors Trust
Audit Fees. The aggregate fees paid to PwC for professional services rendered by 

PwC for the audit of FVIT’s annual financial statements or for services that are normally 
provided by PwC in connection with statutory and regulatory filings or engagements 
were $176,429 for the fiscal year ended October 31, 2014 and $179,364 for the fiscal 
year ended October 31, 2013.

Audit-Related Fees. The aggregate fees paid to PwC for assurance and related 
services by PwC that are reasonably related to the performance of the audit or review 
of FVIT’s financial statements and not reported under “Audit Fees” above were $2,894 
for the fiscal year ended October 31, 2014 and $2,894 for the fiscal year ended October 
31, 2013.

In addition, the Audit Committee of FVIT pre-approves PwC’s engagement for 
audit-related services to be provided to the Investment Manager for FVIT and certain 
entities controlling, controlled by, or under common control with such Investment 
Manager that provide ongoing services to FVIT, which engagements relate directly to 
the operations and financial reporting of FVIT. There were no fees paid to PwC for these 
services for the fiscal years ended October 31, 2014 and October 31, 2013 that were not 
reported above. 

Tax Fees. PwC did not render any tax compliance, tax advice or tax planning 
services (“tax services”) to FVIT for the fiscal years ended October 31, 2014 and October 
31, 2013. 

In addition, the Audit Committee of FVIT pre-approves PwC’s engagement for 
tax services to be provided to the Investment Manager for FVIT and certain entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FVIT, which engagements relate directly to the operations 
and financial reporting of FVIT. The fees for these services were $0 for the fiscal year 
ended October 31, 2014 and $6,930 for the fiscal year ended October 31, 2013. The tax 
services for which these fees were paid included technical tax consultation for capital 
gain tax and withholding tax reporting for foreign governments and requirements on 
local country’s self-certification forms. 

All Other Fees. The aggregate fees paid for products and services provided by PwC 
to FVIT, other than the services reported above, were $1,528 for the fiscal year ended 
October 31, 2014 and $0 for the fiscal year ended October 31, 2013. The services for 
which these fees were paid included review of materials provided to the FVIT Board in 
connection with the investment management contract renewal process. 

In addition, the Audit Committee of FVIT pre-approves PwC’s engagement for 
other services with the Investment Manager for FVIT and certain entities controlling, 
controlled by, or under common control with such Investment Manager that provide 



  
B-2

ongoing services to FVIT, which engagements relate directly to the operations and 
financial reporting of FVIT. The fees paid to PwC for such other services and not 
reported above were $158,208 for the fiscal year ended October 31, 2014 and $39,194 
for the fiscal year ended October 31, 2013. The services for which these fees were paid 
included preparation and review of materials provided to the FVIT Board in connection 
with the investment management contract renewal process. 

Aggregate Non-Audit Fees. The aggregate fees paid to PwC for non-audit services 
provided by PwC to FVIT and to the Investment Manager for FVIT or to any entity 
controlling, controlled by, or under common control with such Investment Manager that 
provides ongoing services to FVIT were $162,630 for the fiscal year ended October 31, 
2014 and $49,018 for the fiscal year ended October 31, 2013. 

The Audit Committee of FVIT has determined that the provision of the non-audit 
services that were rendered to the Investment Manager for FVIT and to any entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FVIT is compatible with maintaining PwC’s independence. 

Audit Fee Information for Franklin Managed Trust:
Audit Fees. The aggregate fees paid to Tait Weller for professional services rendered 

by Tait Weller for the audit of FMT’s annual financial statements or for services that are 
normally provided by Tait Weller in connection with statutory and regulatory filings or 
engagements were $29,500 for the fiscal year ended September 30, 2014, and $28,600 
for the fiscal year ended September 30, 2013. 

Audit-Related Fees. There were no fees paid to Tait Weller for assurance and related 
services by Tait Weller that are reasonably related to the performance of the audit or 
review of FMT’s financial statements and not reported under “Audit Fees” above for the 
fiscal years ended September 30, 2014 and September 30, 2013.

In addition, the Audit Committee of FMT pre-approves Tait Weller’s engagement 
for audit-related services to be provided to the Investment Manager for FMT and certain 
entities controlling, controlled by, or under common control with such Investment 
Manager that provide ongoing services to FMT, which engagements relate directly to 
the operations and financial reporting of FMT. There were no fees paid to Tait Weller for 
these services for the fiscal years ended September 30, 2014 and September 30, 2013 that 
were not reported above. 

Tax Fees. Tait Weller did not render any tax compliance, tax advice or tax planning 
services (“tax services”) to FMT for the fiscal years ended September 30, 2014 and 
September 30, 2013.

In addition, the Audit Committee of FMT pre-approves Tait Weller’s engagement 
for tax services to be provided to the Investment Manager for FMT and certain entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FMT, which engagements relate directly to the operations 
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and financial reporting of FMT. There were no fees paid to Tait Weller for these services 
for the fiscal years ended September 30, 2014 and September 30, 2013 that were not 
reported above. 

All Other Fees. There were no fees paid to Tait Weller for products and services 
provided by Tait Weller to FMT, other than the services reported above. 

In addition, the Audit Committee of FMT pre-approves Tait Weller’s engagement 
for other services with the Investment Manager for FMT and certain entities controlling, 
controlled by, or under common control with such Investment Manager that provide 
ongoing services to FMT, which engagements relate directly to the operations and 
financial reporting of FMT. There were no fees paid to Tait Weller for these services 
for the fiscal years ended September 30, 2014 and September 30, 2013 that were not 
reported above. 

Aggregate Non-Audit Fees. There were no fees paid to Tait Weller for non-audit 
services to FMT for its last two fiscal years or to the Investment Manager to FMT or to 
any entity controlling, controlled by, or under common control with such Investment 
Manager that provides ongoing services to FMT for the fiscal years ended September 30, 
2014 and September 30, 2013.

The Audit Committee of FMT has determined that the provision of the non-audit 
services that were rendered to the Investment Manager for FMT and to any entities 
controlling, controlled by, or under common control with such Investment Manager 
that provide ongoing services to FMT is compatible with maintaining Tait Weller’s 
independence.

Audit Fee Information for Franklin Mutual Series Funds:
Audit Fees. The aggregate fees paid to E&Y for professional services rendered by 

E&Y for the audit of FMSF’s annual financial statements or for services that are normally 
provided by E&Y in connection with statutory and regulatory filings or engagements 
were $534,460 for the fiscal year ended December 31, 2014, and $528,870 for the fiscal 
year ended December 31, 2013. 

Audit-Related Fees. There were no fees paid to E&Y for assurance and related 
services by E&Y that are reasonably related to the performance of the audit or review 
of FMSF’s financial statements and not reported under “Audit Fees” above for the fiscal 
years ended December 31, 2014 and December 31, 2013.

In addition, the Audit Committee of FMSF pre-approves E&Y’s engagement for 
audit-related services to be provided to the Investment Manager for FMSF and certain 
entities controlling, controlled by, or under common control with such Investment 
Manager that provide ongoing services to FMSF, which engagements relate directly to 
the operations and financial reporting of FMSF. There were no fees paid to E&Y for 
these services for the fiscal years ended December 31, 2014 and December 31, 2013 that 
were not reported above. 
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Tax Fees. The aggregate fees paid to E&Y for tax compliance, tax advice or tax 
planning services (“tax services”) to FMSF were $6,022 for the fiscal year ended 
December 31, 2014, and $3,281 for the fiscal year ended December 31, 2013. The tax 
services for which these fees were paid included identifying passive foreign investment 
company to manage exposure to tax liabilities. 

In addition, the Audit Committee of FMSF pre-approves E&Y’s engagement for 
tax services to be provided to the Investment Manager for FMSF and certain entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FMSF, which engagements relate directly to the operations 
and financial reporting of FMSF. The fees for these services were $81,000 for the fiscal 
year ended December 31, 2014 and $67,000 for the fiscal year ended December 31, 
2013. The tax services for which these fees were paid included technical tax consultation 
for withholding tax report to foreign governments, application of local country tax laws 
and tax advice. 

All Other Fees. There were no fees paid to E&Y for products and services provided 
by E&Y to FMSF, other than the services reported above. 

In addition, there were no fees paid to E&Y for products and services provided by 
E&Y to the Investment Manager for FMSF, or to certain entities controlling, controlled 
by, or under common control with such Investment Manager that provide ongoing 
services to FMSF, other than the services reported above. 

Aggregate Non-Audit Fees. The aggregate fees paid to E&Y for non-audit services 
provided by E&Y to FMSF and to the Investment Manager for FMSF or to any entity 
controlling, controlled by, or under common control with such Investment Manager that 
provides ongoing services to FMSF were $87,022 for the fiscal year ended December 31, 
2014, and $70,281 for the fiscal year ended December 31, 2013. 

The Audit Committee of FMSF has determined that the provision of the non-audit 
services that were rendered to the Investment Manager for FMSF and to any entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FMSF is compatible with maintaining E&Y’s independence.

Audit Fee Information for Franklin Alternative Strategies Funds:
Audit Fees. The aggregate fees paid to E&Y for professional services rendered by 

E&Y for the audit of FASF’s annual financial statements or for services that are normally 
provided by E&Y in connection with statutory and regulatory filings or engagements 
were $92,925 for the fiscal year ended May 31, 2014, and $56,000 for the fiscal year 
ended May 31, 2013. 

Audit-Related Fees. There were no fees paid to E&Y for assurance and related 
services by E&Y that are reasonably related to the performance of the audit or review 
of FASF’s financial statements and not reported under “Audit Fees” above for the fiscal 
years ended May 31, 2014 and May 31, 2013.
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In addition, the Audit Committee of FASF pre-approves E&Y’s engagement for 
audit-related services to be provided to the Investment Manager for FASF and certain 
entities controlling, controlled by, or under common control with such Investment 
Manager that provide ongoing services to FASF, which engagements relate directly to 
the operations and financial reporting of FASF. There were no fees paid to E&Y for 
these services for the fiscal years ended May 31, 2014 and May 31, 2013 that were not 
reported above. 

Tax Fees. E&Y did not render any tax compliance, tax advice or tax planning 
services (“tax services”) to FASF for the fiscal years ended May 31, 2014 and May 31, 
2013. 

In addition, the Audit Committee of FASF pre-approves E&Y’s engagement for 
tax services to be provided to the Investment Manager for FASF and certain entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FASF, which engagements relate directly to the operations 
and financial reporting of FASF. The fees for these services were $77,000 for the fiscal 
year ended May 31, 2014, and $67,000 for the fiscal year ended May 31, 2013. The 
tax services for which these fees were paid included web based application providing 
technical information related to withholding tax rates, treaties, procedures, and form/
instructions for portfolio dividends and interest, and capital gains in foreign governments.

All Other Fees. There were no fees paid to E&Y for products and services provided 
by E&Y to FASF, other than the services reported above. 

In addition, the Audit Committee of FASF pre-approves E&Y’s engagement for 
other services with the Investment Manager for FASF and certain entities controlling, 
controlled by, or under common control with such Investment Manager that provide 
ongoing services to FASF, which engagements relate directly to the operations and 
financial reporting of FASF. There were no fees paid to E&Y for these services for the 
fiscal years ended May 31, 2014 and May 31, 2013 that were not reported above. 

Aggregate Non-Audit Fees. The aggregate fees paid to E&Y for non-audit services 
provided by E&Y to FASF and to the Investment Manager for FASF or to any entity 
controlling, controlled by, or under common control with such Investment Manager that 
provides ongoing services to FASF were $77,000 for the fiscal year ended May 31, 2014, 
and $67,000 for the fiscal year ended May 31, 2013. The aggregate non-audit fees for the 
fiscal year ended May 31, 2014 included the amount shown under Tax Fees ($77,000).

The Audit Committee of FASF has determined that the provision of the non-audit 
services that were rendered to the Investment Manager for FASF and to any entities 
controlling, controlled by, or under common control with such Investment Manager that 
provide ongoing services to FASF is compatible with maintaining E&Y’s independence.
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Exhibit C

FORM OF 
AGREEMENT AND PLAN OF REORGANIZATION AND LIQUIDATION

This Agreement and Plan of Reorganization (“Agreement”) is made as of this ___ 
day of ________, 2015 by and between Franklin Value Investors Trust, a Massachusetts 
business trust (the “Fund”), and Franklin Value Investors Trust, a Delaware statutory 
trust (the “DE Trust”) (the Fund and the DE Trust are hereinafter collectively referred to 
as the “parties”).

In consideration of the mutual promises contained herein, and intending to be legally 
bound, the parties hereto agree as follows:

1.  Plan of Reorganization.
(a) Upon satisfaction of the conditions precedent described in Section 3 

hereof, the Fund, on behalf of itself and its six separately designated series, as listed 
on Exhibit A hereto (collectively, the “MA series”), will convey, transfer and deliver 
to the DE Trust, on behalf of each of its separately designated series (collectively, the 
“DE series”)(each of which corresponds to the MA series with the same name), at the 
closing provided for in Section 2 (hereinafter referred to as the “Closing”), all of the 
Fund’s then-existing assets, including the assets of the MA series (the “Assets”), such 
Assets to become the Assets of the corresponding DE series. In consideration thereof, 
the DE Trust, on behalf of each DE series, agrees at the Closing (i) to assume and pay 
when due all obligations and liabilities of the corresponding MA series (including such 
MA series’ portion of any obligation and liability of the Fund), existing on or after the 
Effective Date of the Reorganization (as defined in Section 2 hereof), whether absolute, 
accrued, contingent or otherwise, including all fees and expenses in connection with this 
Agreement, which fees and expenses shall, in turn, include, without limitation, costs of 
legal advice, accounting, printing, mailing, proxy solicitation and transfer taxes, if any 
(collectively, the “Liabilities”), such Liabilities to become the obligations and liabilities 
of the corresponding DE series; and (ii) to deliver to the Fund, on behalf of each MA 
series, in accordance with paragraph (b) of this Section 1, full and fractional shares of 
beneficial interest, without par value, of the corresponding DE series, equal in number 
to the number of full and fractional shares of beneficial interest, with a par value of 
$0.01, of that MA series outstanding at the time of calculation of the MA series’ net 
asset values (“NAV”) on the business day immediately preceding the Effective Date of 
the Reorganization. The reorganization contemplated hereby is intended to qualify as a 
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986 
(the “Code”). The Fund shall distribute to the MA series’ shareholders the shares of the 
corresponding DE series in accordance with this Agreement and the resolutions of the 
Board of Trustees of the Fund (the “Board of Trustees”) authorizing the transactions 
contemplated by this Agreement. The DE series are newly organized to acquire the Assets 
and Liabilities of the corresponding MA series and have no assets and have carried on no 
business activities prior to the consummation of the reorganizations described herein.
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(b)  In order to effect the delivery of shares described in Section 1(a)(ii) hereof, the 
DE Trust will establish an open account for each shareholder of the Fund and, on the Effective 
Date of the Reorganization, will credit to such account full and fractional shares of beneficial 
interest, without par value, of the corresponding DE series and class of the DE Trust equal 
to the number of full and fractional shares of beneficial interest such shareholder holds in 
the corresponding series and classes of the Fund at the time of calculation of the MA series’ 
NAV on the business day immediately preceding the Effective Date of the Reorganization. 
Fractional shares of the DE Trust will be carried to the third decimal place. At the time of 
calculation of the MA series’ NAV on the business day immediately preceding the Effective 
Date of the Reorganization, the NAV per share of each DE series and class of shares of the 
DE Trust shall be deemed to be the same as the NAV per share of each corresponding MA 
series and class of shares of the Fund. On the Effective Date of the Reorganization, each 
certificate representing shares of an MA series, if any, will be deemed to represent the same 
number of shares of the corresponding series and class of the DE Trust. Simultaneously with 
such crediting of the shares of the DE Trust to the shareholders of record of the Fund, the 
shares of the Fund held by such shareholders shall be cancelled. Each shareholder of the 
Fund will have the right to deliver their share certificates of the Fund to the DE Trust in 
exchange for share certificates of the DE Trust. However, a shareholder need not deliver such 
certificates to the DE Trust unless the shareholder so desires. 

(c)  As soon as practicable after the Effective Date of the Reorganization, 
the Fund shall take all necessary steps under Massachusetts law to effect a complete 
dissolution and liquidation of the Fund and the MA series. 

(d) The expenses of entering into and carrying out this Agreement will be 
borne by the Fund to the extent not paid by its investment manager.

2.  Closing and Effective Date of the Reorganization. 
The Closing shall consist of (i) the conveyance, transfer and delivery of the 

Assets to the DE Trust, on behalf of its DE series, in exchange for the assumption and 
payment, when due, by the DE Trust, on behalf of its DE series, of the Liabilities of the 
corresponding MA series; and (ii) the issuance and delivery of the DE series’ shares 
in accordance with Section 1(b), together with related acts necessary to consummate 
such transactions. Subject to receipt of all necessary regulatory approvals and the final 
adjournment of the meeting of shareholders of the Fund at which this Agreement is 
considered and approved, the Closing shall occur on such date as the officers of the 
parties may mutually agree (“Effective Date of the Reorganization”). 

3.  Conditions Precedent.
The obligations of the Fund and the DE Trust to effectuate the transactions 

hereunder shall be subject to the satisfaction of each of the following conditions:

(a)  Such authority and orders from the U.S. Securities and Exchange 
Commission (the “Commission”) and state securities commissions as may be necessary 
to permit the parties to carry out the transactions contemplated by this Agreement shall 
have been received;
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(b)  (i) One or more post-effective amendments to the Fund’s Registration 
Statement on Form N-1A (“Registration Statement”) under the Securities Act of 1933 and 
the Investment Company Act of 1940 (the “1940 Act”), containing such amendments to such 
Registration Statement as are determined under the supervision of the Board of Trustees to 
be necessary and appropriate as a result of this Agreement, shall have been filed with the 
Commission; (ii) the DE Trust shall have adopted as its own such Registration Statement, 
as so amended; (iii) the most recent post-effective amendment or amendments to the Fund’s 
Registration Statement shall have become effective, and no stop order suspending the 
effectiveness of the Registration Statement shall have been issued, and no proceeding for that 
purpose shall have been initiated or threatened by the Commission (other than any such stop 
order, proceeding or threatened proceeding which shall have been withdrawn or terminated); 
and (iv) an amendment of the Form N-8A Notification of Registration filed pursuant to 
Section 8(a) of the 1940 Act (“Form N-8A”) reflecting the change in legal form of the Fund 
to a Delaware statutory trust shall have been filed with the Commission and the DE Trust shall 
have expressly adopted such amended Form N-8A as its own for purposes of the 1940 Act;

(c)  Each party shall have received an opinion of Stradley Ronon Stevens & 
Young, LLP, Philadelphia, Pennsylvania, to the effect that, assuming the reorganization 
contemplated hereby is carried out in accordance with this Agreement, the laws of the 
Commonwealth of Massachusetts and the State of Delaware, and in accordance with 
customary representations provided by the parties in a certificate(s) delivered to Stradley 
Ronon Stevens & Young, LLP, the reorganization contemplated by this Agreement 
qualifies as a “reorganization” under Section 368 of the Code, and thus will not give rise 
to the recognition of income, gain or loss for federal income tax purposes to the Fund, 
on behalf of the MA series, or their shareholders, or the DE Trust, on behalf of the DE 
series;

(d)  The Fund shall have received an opinion of Stradley Ronon Stevens & Young, 
LLP, dated the Effective Date of the Reorganization, addressed to and in form and substance 
reasonably satisfactory to the Fund, to the effect that (i) the DE Trust is a statutory trust duly 
formed, in good standing and having a legal existence under the laws of the State of Delaware; 
(ii) this Agreement and the transactions contemplated thereby and the execution and delivery 
of this Agreement have been duly authorized and approved by all requisite statutory trust 
action of the DE Trust and this Agreement is a legal, valid and binding agreement of the DE 
Trust in accordance with its terms; and (iii) the shares of the DE Trust to be issued in the 
reorganization, upon issuance thereof in accordance with this Agreement, will have been 
validly issued and fully paid and will be nonassessable by the DE Trust;

(e)  The DE Trust shall have received an opinion of Stradley Ronon Stevens & 
Young, LLP, dated the Effective Date of the Reorganization, addressed to and in form and 
substance reasonably satisfactory to the DE Trust, to the effect that: (i) the Fund is duly 
authorized to exercise all of the powers in its Agreement and Declaration of Trust and to transact 
business under the laws of the Commonwealth of Massachusetts; and (ii) this Agreement and 
the transactions contemplated hereby and the execution and delivery of this Agreement have 
been duly authorized and approved by all requisite trust action of the Fund and this Agreement 
is a legal, valid and binding agreement of the Fund in accordance with its terms;
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(f)  The shares of the DE Trust are eligible for offering to the public in those 
states of the United States and jurisdictions in which the shares of the Fund are currently 
eligible for offering to the public so as to permit the issuance and delivery by the DE 
Trust of the shares contemplated by this Agreement to be consummated;

(g)  This Agreement and the transactions contemplated hereby shall have been 
duly adopted and approved by the appropriate action of the Board of Trustees and the 
shareholders of the Fund;

(h)  The shareholders of the Fund shall have voted to direct the Fund to vote, and 
the Fund shall have voted, as sole shareholder of each series and class of the DE Trust, to:

(1) Elect as Trustees of the DE Trust the following individuals: Edward 
I. Altman, Ann Torre Bates, Burton J. Greenwald, Keith Mitchell, David W. Niemic, 
Charles Rubens II, Jan Hopkins Trachtman, Robert E. Wade, Gregory H. Williams, 
Gregory E. Johnson and Jennifer M. Johnson;

(2)  Approve Investment Management Agreements between Franklin 
Advisory Services, LLC (the “Investment Manager”) and the DE Trust, on behalf of each 
DE series, which are substantially identical to the then-current Amended and Restated 
Investment Management Agreements between Investment Manager and the Fund with 
respect to the MA series; and

(3) Approve the DE Trust’s reliance upon the manager of manager’s 
order received by Franklin Templeton Investments, and on which the DE Trust and 
each DE series may rely, from the U.S. Securities and Exchange Commission and their 
operation in a manager of managers structure whereby the Investment Manager would 
be permitted to: (i) hire an investment manager to serve as a sub-adviser to a DE series; 
(ii) terminate a sub-adviser and hire one or more other sub-advisers; and (iii) materially 
amend sub-advisory agreements with sub-advisers, each without obtaining the approval 
of the shareholders of the DE series, but subject to the approval of the Board of Trustees 
of the DE Trust, including a majority of the Independent Trustees.

(i)  The Trustees of the DE Trust shall have duly adopted and approved this 
Agreement and the transactions contemplated hereby, including authorization of the 
issuance and delivery by the DE Trust of shares of the DE Trust on the Effective Date 
of the Reorganization and the assumption by the DE Trust of the Liabilities of the Fund 
in exchange for the Assets of the Fund pursuant to the terms and provisions of this 
Agreement, and shall have taken the following actions at a meeting duly called:

(1)  Approval of the Investment Management Agreements described in 
paragraph (h)(2) of this Section 3 between the Investment Manager and the DE Trust on 
behalf of the DE series;

(2)  Approval of the assignment to the DE Trust of the custody agreement, 
as amended to date, between The Bank of New York Mellon and the Fund; 

(3)  Selection of PricewaterhouseCoopers LLP as the DE Trust’s 
independent auditors for the fiscal year ending October 31, 2015;
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(4)  Approval of a distribution agreement between the DE Trust and 
Franklin/Templeton Distributors, Inc.; 

(5)  Approval of a form of selling agreement between Franklin/
Templeton Distributors, Inc. and securities dealers, including any amendment(s) to the 
form of selling agreement;

(6)  Approval of distribution plans by the DE Trust pursuant to Rule 
12b-1 under the 1940 Act relating to each of Class A, Class C and Class R (or their 
equivalents) on behalf of the appropriate DE series; 

(7)  Approval of the multiple class plans pursuant to Rule 18f-3;

(8)  Approval of the assignment to the DE Trust of the Amended and 
Restated Transfer Agent and Shareholder Services Agreement with Franklin Templeton 
Investor Services, LLC; 

(9) Authorization of the issuance by the DE Trust of one share of each 
series and class of the DE Trust to the Fund in consideration for the payment of $1.00 for 
each such share for the purpose of enabling the Fund to vote on the matters referred to in 
paragraph (h) of this Section 3, and the subsequent redemption of such shares, all prior 
to the Effective Date of the Reorganization; and

(10) Submission of the matters referred to in paragraph (h) of this Section 
3 to the Fund as sole shareholder of each series and class of the DE Trust.

At any time prior to the Closing, any of the foregoing conditions may be waived 
or amended, or any additional terms and conditions may be fixed, by the Board of 
Trustees, if, in the judgment of such Board of Trustees, such waiver, amendment, term or 
condition will not affect in a materially adverse way the benefits intended to be accorded 
the shareholders of the Trust under this Agreement.

4. Dissolution of the Fund.
Promptly following the consummation of the Closing, the officers of the Fund 

shall take all steps necessary under Massachusetts law to dissolve its business trust status 
and the MA series, including publication of any necessary notices to creditors, receipt 
of any necessary pre-dissolution clearances from the Commonwealth of Massachusetts, 
and filing for record with the Secretary of the Commonwealth of Massachusetts of a 
Certificate of Termination.

5.  Termination. 
The Board of Trustees may terminate this Agreement and abandon the 

reorganization contemplated hereby, notwithstanding approval thereof by the 
shareholders of the Fund, at any time prior to the Effective Date of the Reorganization if, 
in the judgment of such Board of Trustees, the facts and circumstances make proceeding 
with this Agreement inadvisable.
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6.  Entire Agreement.
This Agreement embodies the entire agreement between the parties hereto and 

there are no agreements, understandings, restrictions or warranties among the parties 
hereto other than those set forth herein or herein provided for.

7.  Further Assurances; Other Agreements.
The Fund and the DE Trust shall take such further action as may be necessary or 

desirable and proper to consummate the transactions contemplated hereby.

The parties acknowledge and agree that this Agreement has been made and 
executed on behalf of the Fund and is not executed or made by the officers or Trustees 
of the Fund individually, but only as officers and Trustees under the Fund’s Agreement 
and Agreement and Declaration of Trust, as amended and restated to date, and that the 
obligations of the Fund hereunder are not binding upon any of the Trustees, officers or 
shareholders of the Fund individually, but bind only the estate of the Fund.

8.  Counterparts.
This Agreement may be executed in two or more counterparts, each of which 

shall be deemed an original, but all of which shall constitute one and the same instrument.

9.  Governing Law.
This Agreement and the transactions contemplated hereby shall be governed 

by, and construed and enforced in accordance with, the laws of the State of Delaware.

IN WITNESS WHEREOF, the Fund and the DE Trust have each caused this 
Agreement and Plan of Reorganization to be executed on its behalf by its Chairman, 
President or a Vice President and attested by its Secretary or an Assistant Secretary, all 
as of the day and year first-above written.

 FRANKLIN VALUE INVESTORS TRUST
(a Massachusetts business trust)

Attest:

By:  By:  
Name: Name:
Title: Title:

 FRANKLIN VALUE INVESTORS TRUST
(a Delaware statutory trust)

Attest:

By:  By:  
Name: Name:
Title: Title:
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EXHIBIT A

Franklin All Cap Value Fund
Franklin Balance Sheet Investment Fund
Franklin Large Cap Value Fund
Franklin Microcap Value Fund
Franklin Midcap Value Fund
Franklin Small Cap Value Fund
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Exhibit D

COMPARISON OF MASSACHUSETTS AND DELAWARE 
GOVERNING INSTRUMENTS AND STATE LAW

The following is only a discussion of certain principal differences between the 
governing documents for Franklin Value Investors Trust, an existing Massachusetts 
business trust (“FVIT”), and its successor Delaware statutory trust of the same name 
(the “DE Trust”). It is not a complete description of FVIT’s or the DE Trust’s governing 
documents. Further information about FVIT’s current trust structure is contained in 
FVIT’s registration statement and governing documents and in relevant state law.

Organization and Capital Structure
FVIT is a Massachusetts business trust (an “MBT”). An MBT is an unincorporated 

business association organized under a Massachusetts statute governing business trusts 
(the “Massachusetts Statute”). FVIT’s operations are governed by its Declaration of 
Trust (the “MA Declaration”) and its By-Laws (the “MA By-Laws”), both as they have 
been amended from time to time. The business and affairs of FVIT are managed under 
the supervision of its Board of Trustees.

The shares of beneficial interest of FVIT have a par value of $0.01 per share. The 
MA Declaration authorizes an unlimited number of shares, which may be divided into 
separate and distinct series or classes.

The DE Trust is a Delaware statutory trust (a “DST”). A DST is an unincorporated 
association organized under the Delaware Statutory Trust Act (the “Delaware Act”). 
Like an MBT, the DE Trust’s operations are governed by its Declaration of Trust (the 
“DE Declaration”) and its By-Laws (its “DE By-Laws”), and its business and affairs are 
managed under the supervision of its Board of Trustees. 

The DE Trust’s shares of beneficial interest are issued without par value. The DE 
Declaration authorizes an unlimited number of shares, which may be divided into separate 
and distinct series or classes. These series and classes will have the rights, powers and 
duties set forth in the DE Declaration or as specified in resolutions of the DE Trust’s 
Board of Trustees. The DE Trust’s series and classes are identical to those of FVIT.

Meetings of Shareholders and Voting Rights
None of the Massachusetts Statute, MA Declaration or MA By-Laws require FVIT 

to hold an annual shareholders’ meeting. Rather, FVIT’s Board of Trustees decides 
whether and when shareholder meetings will be held.

The MA Declaration provides that, except when a larger quorum is required by 
applicable law, 40% of the outstanding shares entitled to vote shall constitute a quorum 
at a shareholders’ meeting. The MA Declaration provides that shareholders are entitled 
to one vote for each whole share that they own, and a proportionate fractional vote 
for each fractional share that they hold. FVIT’s shareholders shall vote separately by 
series, except to the extent required by the Investment Company Act of 1940 (the “1940 
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Act”), or when its trustees have determined that the matter affects only the interests of 
shareholders of some, but not all, series of shares, in which case only the shareholders 
of the affected series shall be entitled to vote. Subject to the foregoing requirements for 
voting shares separately by series, when a quorum is present at a meeting, a majority of 
the shares voted shall decide any questions and a plurality of votes shall elect a trustee, 
except when a larger vote is required by any provision of FVIT’s governing documents 
or by applicable law.

The MA Declaration provides that shareholders shall have the power to vote only 
on: (1) the election of trustees; (2) the termination of FVIT or any of its series; (3) 
whether or not a court action should be brought derivatively or as a class action on 
behalf of FVIT or the shareholders; or (4) such additional matters as may be required by 
the MA Declaration, the MA By-Laws, FVIT’s registration with the U.S. Securities and 
Exchange Commission, any state or as the trustees may consider necessary or desirable. 
There is no cumulative voting in the election of trustees under the MA Declaration.

Similarly, none of the Delaware Act, DE Declaration or DE By-Laws require the DE 
Trust to hold an annual shareholders’ meeting. The DE By-Laws authorize the calling 
of a shareholders’ meeting by the Board of Trustees, the chairperson of the Board of 
Trustees or by the president of the trust to take action on any matter deemed necessary 
or desirable by the Board of Trustees. A shareholder meeting for the purpose of electing 
trustees may also be called by the chairperson of the Board of Trustees, and shall be called 
by the president or any vice-president at the request of holders of 10% or more of the 
outstanding shares if the shareholders pay the reasonably estimated cost of preparing and 
mailing the notice. No meeting may be called at the request of shareholders to consider 
any matter that is substantially the same as a matter voted upon at a shareholders’ meeting 
held during the preceding twelve (12) months, unless requested by holders of a majority 
of all outstanding shares entitled to vote at such meeting. 

The DE Declaration generally provides that each full share of the DE Trust is entitled 
to one vote and each fractional share is entitled to a fractional vote. All shares of the 
DE Trust entitled to vote on a matter shall vote in the aggregate without differentiation 
between shares of separate series or classes. With respect to any matter that affects only 
the interests of some but not all series or classes, or where otherwise required by the 
1940 Act, only the shareholders of the affected series or classes shall be entitled to vote 
on the matter.

The DE Declaration provides that forty percent (40%) of the outstanding shares of 
the DE Trust (or a series or class thereof, as applicable), entitled to vote at a meeting, 
which are present in person or represented by proxy, shall constitute a quorum at the 
meeting, except when there is a legal requirement for a larger quorum. Subject to any 
legal requirements for a different vote, in all matters other than the election of trustees, 
shareholders may approve a proposal by a majority of votes cast. Trustees are elected by 
a plurality of votes cast. Where a separate vote by series or class is required, these voting 
requirements apply to those separate votes. There is no cumulative voting for any matter.
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Liability of Shareholders
The Massachusetts Statute does not include an express provision relating to the 

limitation of liability of the beneficial owners of an MBT. The MA Declaration provides 
that no shareholder shall be subject to any personal liability whatsoever to any person 
in connection with property of FVIT or the acts, obligations or affairs of FVIT. The 
MA Declaration further provides that, if any shareholder is made a party to any suit 
or proceeding to enforce any such liability of FVIT, he or she shall not be held to any 
personal liability. FVIT shall indemnify and hold each shareholder harmless from and 
against all claims and liabilities to which such shareholder may become subject by 
reason of being or having been a shareholder, and shall reimburse the shareholder for all 
legal and other expenses reasonably incurred by him in connection with any such claim 
or liability. 

Consistent with the Delaware Act, the DE Declaration provides that no shareholder 
of the DE Trust, as such, shall be subject to any personal liability whatsoever to any 
person in connection with the property, acts, obligations or affairs of the DE Trust. 
However, the DE Trust’s Board of Trustees may cause any shareholder to pay for charges 
of the DE Trust’s custodian or transfer, dividend disbursing, shareholder servicing or 
similar agent for services provided to that shareholder that are beyond the customary 
services provided for the benefit of all shareholders.

Liability Among Series
The Massachusetts Statute does not contain statutory provisions addressing series or 

class liability with respect to multi-series or multi-class investment companies. The MA 
Declaration provides that the assets and liabilities of a particular series shall be separate 
from any other series. All persons extending credit to, contracting with, or having any 
claim against a particular series of FVIT shall look only to the assets of that particular 
series for payment of the credit, contract or claim.

The Delaware Act provides that the debts, liabilities, obligations, and expenses with 
respect to a particular series of a statutory trust which is a registered investment company 
that issues multiple series of shares will be enforceable only against such particular series 
if the following conditions are met: (1) separate and distinct records are maintained for 
each series, and the assets associated with any such series are held in such separate 
and distinct records and accounted for in such separate and distinct records separately 
from the other assets of the statutory trust, or any other series thereof; (2) the governing 
instrument (i.e., the agreement and declaration of trust) so provides; and (3) notice of 
the limitation on liabilities of a particular series is set forth in the certificate of trust of 
the statutory trust. The DE Declaration provides that each series of the DE Trust shall be 
separate and distinct from any other series of the DE Trust and shall hold and account for 
the assets and liabilities belonging to any series separately from the assets and liabilities 
of the DE Trust or any other series, and notice of the limitation on liabilities among series 
of the DE Trust is set forth in its certificate of trust. Each class of a series of the DE Trust 
shall be separate and distinct from any other class of that series. 
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Dividends and Distributions
The MA Declaration provides that each shareholder of a series is entitled to receive 

a series’ distributions of income and capital gains in the manner, at the time and on 
the terms set by FVIT’s Board of Trustees. The DE Declaration provides that the 
shareholders of any series or class of the DE Trust shall be entitled to receive dividends 
and distributions when, if and as declared by the Board of Trustees. The right of the DE 
Trust’s shareholders to receive dividends or other distributions on shares of any class 
may be set forth in a plan adopted by the DE Trust’s Board of Trustees pursuant to the 
1940 Act. For both FVIT and the DE Trust, dividends and distributions may be paid in 
cash, kind or in shares of the trust, and the Board of Trustees may retain such amounts as 
they may deem necessary or desirable for the conduct of the trust’s affairs.

Election of Trustees; Terms; Removal
The MA Declaration provides that, except in the event of death, resignation or 

removal, each FVIT trustee shall hold office until the next meeting of shareholders called 
for the purpose of electing trustees and until his or her successor is elected and qualified. 
Under the MA Declaration, FVIT’s Board of Trustees, by action of a majority of the 
then-trustees at a duly constituted meeting, may remove trustees with or without cause.

 Under the DE Declaration, each trustee of the DE Trust shall hold office for 
the earlier of (1) the lifetime of the DE Trust; (2) the trustee’s earlier death, resignation, 
removal, retirement or inability otherwise to serve; or (3) the next meeting of shareholders 
called for the purpose of electing trustees and the election and qualification of his or 
her successor. Under the DE Declaration, any trustee may be removed, with or without 
cause, by the DE Trust’s Board of Trustees, by action of a majority of the trustees then in 
office, or by the vote of the shareholders at any meeting called for that purpose.

There is no cumulative voting for the election of trustees of the MBT or DST. The 
governing instruments for both FVIT and the DE Trust provide a mechanism for the 
respective Boards of Trustees to fill vacancies.

Liability of Trustees and Officers; Indemnification
The Massachusetts Statute does not include an express provision limiting the 

liability of the trustees of an MBT. The MA Declaration provides that no trustee, officer, 
employee or agent of FVIT shall be subject to any personal liability whatsoever, except 
that the trustees are not protected from any liability to which they may be subject as a 
result of their bad faith, willful misfeasance, gross negligence or reckless disregard in 
discharging their duties to FVIT or its shareholders. Claimants may only look to the 
property of FVIT for satisfaction of claims arising in connection with the affairs of 
FVIT. If any trustee, officer, employee or agent of FVIT is made a party to any suit or 
proceeding to enforce any such claim, he or she shall not be held to any personal liability. 

The MA Declaration provides that every person who is, or has been, a trustee or 
officer of FVIT shall be indemnified by FVIT to the fullest extent permitted by law. 
This indemnification covers all liability and expenses reasonably incurred or paid in 
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connection with any proceeding in which he or she becomes involved because of being 
or having been a trustee or officer. The MA By-Laws further provide, however, that no 
indemnification shall be provided to a trustee or officer: (1) for any liability to FVIT or 
the shareholders arising from willful misfeasance, bad faith, gross negligence or reckless 
disregard of the duties of the office; (2) for any matter where the trustee or officer has 
been finally adjudged to be liable in the performance of his or her duty to FVIT, unless 
and only to the extent that a legal determination has been made that the person was not 
liable by reason of willful misfeasance, bad faith, gross negligence or reckless disregard 
of the duties of the office; (3) in the event of a settlement resulting in a payment by a 
trustee or officer, unless there has been a determination that the trustee or officer did not 
engage in willful misfeasance, bad faith, gross negligence or reckless disregard of the 
duties of the office; or (4) for any matter where the trustee or officer has been finally 
adjudged to be liable because he or she improperly received a personal benefit.

The Delaware Act provides that, except to the extent otherwise provided in the 
governing instrument of a DST, a trustee or any other person managing the DST, when 
acting in such capacity, will not be personally liable to any person other than the DST 
or a shareholder of the DST for any act, omission or obligation of the DST or any 
trustee thereof. The DE Declaration provides that any person who is or was a trustee, 
officer, employee or other agent of the DE Trust shall be liable to the DE Trust and its 
shareholders only for (1) any act or omission that constitutes a bad faith violation of the 
implied contractual covenant of good faith and fair dealing; or (2) for the person’s own 
willful misfeasance, bad faith, gross negligence or reckless disregard of the person’s 
duties. Except in these instances, these persons shall not be responsible or liable for any 
act or omission of any other agent of the DE Trust or its investment adviser or principal 
underwriter to the fullest extent that limitations of liability are permitted by the Delaware 
Act. Moreover, except in these instances, none of these persons, when acting in their 
respective capacity as such, shall be personally liable to any other person, other than the 
DE Trust or its shareholders, for any act, omission or obligation of the DE Trust or any 
trustee thereof.

The DE Trust shall indemnify, to the fullest extent permitted under applicable law, 
any of these persons who are a party to any proceeding because the person is or was 
an agent of the DE Trust. These persons shall be indemnified against any expenses, 
judgments, fines, settlements and other amounts actually and reasonably incurred in 
connection with the proceeding if the person acted in good faith or, in the case of a 
criminal proceeding, had no reasonable cause to believe that the conduct was unlawful. 
The termination of any proceeding by judgment, settlement or otherwise shall not in 
itself create a presumption that the person did not act in good faith or that the person had 
reasonable cause to believe that the conduct was unlawful. There shall nonetheless be no 
indemnification for a person’s own willful misfeasance, bad faith, gross negligence or 
reckless disregard of the person’s duties.
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Preemptive, Dissenter’s and other Rights
The MA Declaration provides that FVIT’s shareholders are not entitled to preference, 

preemptive, appraisal, conversion or exchange rights. The DE Declaration provides 
that no shareholder shall have any preemptive or other right to subscribe for new or 
additional authorized but unissued shares or other securities issued by the DE Trust or 
any series thereof.

Amendments to Organizational Documents
The MA Declaration may be amended by an instrument in writing signed by a 

majority of the trustees. FVIT’s Board of Trustees may amend its MA Declaration in 
its sole discretion, and without the need for a shareholder vote, in order to add, delete, 
replace or modify any provisions relating to the shares of FVIT if the trustees determine 
that the action is consistent with the fair and equitable treatment of all shareholders or 
that shareholder approval is not otherwise required by the 1940 Act or other applicable 
law. The MA By-Laws may be amended or repealed, or new MA By-Laws may be 
adopted, by: (1) the vote of a majority of the outstanding shares; or (2) FVIT’s Board of 
Trustees. However, the MA By-Laws may not be amended, adopted or repealed by the 
trustees if there is a legal requirement for a vote of shareholders.

The DE Declaration may be amended or restated at any time by a written instrument 
signed by a majority of the DE Trust’s Board of Trustees and, if legally required, by 
approval of the amendment by shareholders. The DE By-Laws may be amended, restated 
or repealed or new By-Laws may be adopted by the affirmative vote of a majority of 
shareholders of the DE Trust or by a majority of the DE Trust’s Board of Trustees.

Inspection Rights
The MA By-Laws provide that the minutes and accounting books and records shall 

be open to inspection upon the written demand of any shareholder at any reasonable 
time during regular business hours for a purpose reasonably related to the shareholder’s 
interests. 

The DE By-Laws provide that, upon reasonable written demand to the DE Trust, a 
shareholder may inspect certain information as to the governance and affairs of the DE 
Trust for any purpose reasonably related to the shareholder’s interest as a shareholder. 
However, reasonable standards governing the information and documents to be furnished 
and the time and location of furnishing them (including limitations as to regular business 
hours), may be established by the Board of Trustees or, if the Board of Trustees has not 
done so, by the president, any vice-president or the secretary. In addition, the DE By-
Laws also authorize the Board of Trustees or, in case the Board of Trustees does not act, 
the president, any vice president or the secretary, to keep confidential from shareholders 
for a reasonable period of time any information that the Board of Trustees or the officer 
reasonably believes to be in the nature of trade secrets or other information that the 
Board of Trustees or the officer in good faith believes: (1) would not be in the best 
interests of the DE Trust to disclose; (2) could damage the DE Trust; or (3) that the DE 
Trust is required by law or by agreement with a third party to keep confidential.
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Dissolution and Termination
The MA Declaration provides that FVIT or any of its series may be terminated 

by: (1) the affirmative vote of the holders of not less than two-thirds of the outstanding 
shares of FVIT or a series thereof, as applicable; or (2) the trustees by written notice 
to shareholders. After termination of FVIT or any series and any final distribution to 
shareholders, the Board of Trustees must wind up the affairs of FVIT or such series.

Under the DE Declaration, the DE Trust, or one of its series or classes, may be 
dissolved by a majority of votes cast of the DE Trust, or a series or class thereof, as 
applicable, or at the discretion of its respective Board of Trustees at any time there are 
no outstanding shares or upon prior written notice to the DE Trust’s, or the series’ or 
class’ shareholders. When the DE Trust or one of its series has dissolved, the Board of 
Trustees shall pay or make reasonable provision to pay all known claims and obligations, 
including those that are contingent, conditional and unmatured. The DE Declaration 
further provides that any remaining assets of the DE Trust, if dissolved, or a dissolved 
series thereof shall be distributed to the shareholders of the DE Trust or a series thereof, 
as applicable, ratably according to the number of outstanding shares of the DE Trust or 
a series thereof held of record by the shareholders on the dissolution distribution date. 

Mergers or Reorganizations
The MA Declaration provides that any merger, consolidation or share exchange 

must be authorized by vote of a majority of the outstanding shares of FVIT, as a whole, 
or any affected series, as may be applicable.

Under the DE Declaration, the Board of Trustees of the DE Trust, by vote of a 
majority of the trustees, may cause the DE Trust to merge or consolidate with or into 
one or more statutory trusts or other business entities. Such a merger or consolidation 
would not require the vote of the shareholders unless a shareholder vote is required by 
the 1940 Act.

Derivative Actions
The MA Declaration does not specifically address derivative actions other than the 

specific provision on shareholder voting regarding derivative actions described above.

Under the Delaware Act, a shareholder may bring a derivative action if persons 
with authority to do so have refused to bring the action or if a demand upon the trustees 
to bring the action is not likely to succeed. A shareholder may bring a derivative action 
only if the shareholder is a shareholder at the time the action is brought and: (1) was a 
shareholder at the time of the transaction complained about; or (2) acquired the status of 
shareholder by operation of law or the DE Trust’s governing instrument from a person 
who was a shareholder at the time of the transaction. 

A shareholder’s right to bring a derivative action may also be subject to additional 
standards and restrictions set forth in the DE Trust’s governing instrument. The DE 
Declaration provides that a shareholder may bring a derivative action on behalf of 
the DE Trust only if the following conditions are met. The first condition is that the 
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shareholder must first make a pre-suit demand upon the Board of Trustees to bring the 
action, unless the pre-suit demand is not likely to succeed. A pre-suit demand shall only 
be deemed not likely to succeed and therefore excused if a majority of the Board of 
Trustees, or a majority of any committee established to consider the merits of the action 
is composed of trustees who are not “independent trustees” (as such term is defined 
in the Delaware Act). The second condition is that unless a demand is not required, 
shareholders eligible to bring a derivative action under the Delaware Act who hold at 
least 10% of the outstanding shares of the DE Trust, or 10% of the outstanding shares 
of the series or class to which the action relates, shall join the request for the Board 
of Trustees to commence such action. And finally, the third condition is that unless a 
demand is not required, the Board of Trustees must be afforded a reasonable time to 
consider the request and to investigate the basis of the claim. In such case, the Board of 
Trustees shall be entitled to retain counsel or other advisors in considering the merits of 
the request and shall require an undertaking by the shareholders making such request to 
reimburse the DE Trust for the expense of any such advisors in the event the Board of 
Trustees determines not to bring such action. 
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Exhibit E

FORM OF SUBADVISORY AGREEMENT

FRANKLIN MUTUAL SERIES FUNDS 
On behalf of 

FRANKLIN MUTUAL EUROPEAN FUND
THIS SUB-ADVISORY AGREEMENT made as of the [__] day of [______] 

2015, by and between FRANKLIN MUTUAL ADVISERS, LLC, a Delaware limited 
liability company (“FMA”), and FRANKLIN TEMPLETON INVESTMENT 
MANAGEMENT LIMITED, incorporated under the laws of England (“FTIML”).

WITNESSETH
WHEREAS, FMA and FTIML are each registered as an investment adviser under 

the Investment Advisers Act of 1940, as amended (the “Advisers Act”), and are engaged 
in the business of supplying investment management services, as an independent 
contractor;

WHEREAS, FMA, pursuant to an amended and restated investment management 
agreement (“Investment Management Agreement”), has been retained to render 
investment management services to Franklin Mutual European Fund (the “Fund”), a 
series of Franklin Mutual Series Funds (the “Trust”), an investment management 
company registered with the U.S. Securities and Exchange Commission (the “SEC”) 
pursuant to the Investment Company Act of 1940, as amended (the “1940 Act”); and

WHEREAS, FMA desires to retain FTIML to render investment advisory, research 
and related services to the Fund pursuant to the terms and provisions of this Agreement, 
and FTIML is interested in furnishing said services.

NOW, THEREFORE, in consideration of the covenants and the mutual promises 
hereinafter set forth, the parties hereto, intending to be legally bound hereby, mutually 
agree as follows:

1. FMA hereby retains FTIML, and FTIML hereby accepts such engagement, to 
furnish certain investment advisory services with respect to the assets of the Fund, as 
more fully set forth herein.

(a) Subject to the overall policies, control, direction and review of the 
Trust’s Board of Trustees (the “Board”) and to the instructions and supervision of 
FMA, FTIML agrees to provide certain investment advisory services with respect to 
securities and investments and cash equivalents in the Fund. FMA will continue to have 
full responsibility for all investment advisory services provided to the Fund, including 
determining the manner in which any voting rights, rights to consent to corporate action 
and any other rights pertaining to the investment securities within the Fund shall be 
exercised. 



  
E-2

(b) Both FTIML and FMA may place all purchase and sale orders on behalf of 
the Fund.

(c) Unless otherwise instructed by FMA or the Board, and subject to the 
provisions of this Agreement and to any guidelines or limitations specified from time 
to time by FMA or by the Board, FTIML shall report daily all transactions effected by 
FTIML on behalf of the Fund to FMA and to other entities as reasonably directed by 
FMA or the Board.

(d) For the term of this Agreement, FTIML shall provide the Board at least 
quarterly, in advance of the regular meetings of the Board, a report of its activities 
hereunder on behalf of the Fund and its proposed strategy for the next quarter, all in such 
form and detail as requested by the Board. Any team members shall also be available to 
attend such meetings of the Board as the Board may reasonably request.

(e) In performing its services under this Agreement, FTIML shall adhere to 
the Fund’s investment objective, policies and restrictions as contained in the Fund’s 
Prospectus and Statement of Additional Information, and in the Trust’s Agreement and 
Declaration of Trust, and to the investment guidelines most recently established by 
FMA and shall comply with the provisions of the 1940 Act and the rules and regulations 
of the SEC thereunder in all material respects and with the provisions of the United 
States Internal Revenue Code of 1986, as amended, which are applicable to regulated 
investment companies.

(f) In carrying out its duties hereunder, FTIML shall comply with all reasonable 
instructions of the Fund or FMA in connection therewith. 

2. In performing the services described above, FTIML shall use its best efforts to 
obtain for the Fund the most favorable price and execution available. Subject to prior 
authorization of appropriate policies and procedures by the Board, FTIML may, to the 
extent authorized by law and in accordance with the terms of the Fund’s Investment 
Management Agreement, Prospectus and Statement of Additional Information, cause 
the Fund to pay a broker who provides brokerage and research services an amount of 
commission for effecting a portfolio investment transaction in excess of the amount 
of commission another broker would have charged for effecting that transaction, in 
recognition of the brokerage and research services that such broker provides, viewed in 
terms of either the particular transaction or FTIML’s overall responsibilities with respect 
to accounts managed by FTIML. FTIML may use for the benefit of its other clients, or 
make available to companies affiliated with FTIML for the benefit of FTIML’s clients, 
any such brokerage and research services that FTIML obtains from brokers or dealers. 
To the extent authorized by applicable law, FTIML shall not be deemed to have acted 
unlawfully or to have breached any duty created by this Agreement or otherwise solely 
by reason of such action.

3. (a) FMA shall pay to FTIML a monthly fee in U.S. dollars equal to 10% of the 
net investment advisory fee payable by the Fund to FMA (the “Net Investment Advisory 
Fee”), calculated daily, as compensation for the services rendered and obligations 
assumed by FTIML during the preceding month. 
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For purposes of this Agreement, the Net Investment Advisory Fee payable by the 
Fund to FMA shall equal (i) 96% of an amount equal to the total investment management 
fees payable to FMA, minus any Fund fees and/or expenses waived or reimbursed by 
FMA, minus (ii) any fees payable by FMA to Franklin Templeton Services, LLC for fund 
administrative services.

The sub-advisory fee under this Agreement shall be payable on the first business 
day of the first month following the effective day of this Agreement and shall be reduced 
by the amount of any advance payments made by FMA relating to the previous month.

(b) If this Agreement is terminated prior to the end of any month, the monthly 
fee shall be prorated for the portion of any month in which this Agreement is in effect 
which is not a complete month according to the proportion which the number of calendar 
days in the month during which the Agreement is in effect bears to the total number 
of calendar days in the month, and shall be payable within 10 days after the date of 
termination.

4. It is understood that the services provided by FTIML are not to be deemed 
exclusive. FMA acknowledges that FTIML may have investment responsibilities, 
render investment advice to, or perform other investment advisory services to other 
investment companies and clients, which may invest in the same type of securities as 
the Fund (collectively, “Clients”). FMA agrees that FTIML may give advice or exercise 
investment responsibility and take such other action with respect to such Clients which 
may differ from advice given or the timing or nature of action taken with respect to the 
Fund. In providing services, FTIML may use information furnished by others to FMA 
and FTIML in providing services to other such Clients.

5. FTIML agrees to use its best efforts in performing the services to be provided 
by it pursuant to this Agreement.

6. During the term of this Agreement, FTIML will pay all expenses incurred by it 
in connection with the services to be provided by it under this Agreement other than the 
cost of securities (including brokerage commissions, if any) purchased for the Fund. The 
Fund and FMA will be responsible for all of their respective expenses and liabilities.

7. FTIML shall, unless otherwise expressly provided and authorized, have no 
authority to act for or represent FMA or the Fund in any way, or in any way be deemed 
an agent for FMA or the Fund.

8. FTIML will treat confidentially and as proprietary information of the Fund 
all records and other information relative to the Fund and prior, present or potential 
shareholders, and will not use such records and information for any purpose other than 
performance of its responsibilities and duties hereunder, except after prior notification to 
and approval in writing by the Fund, which approval shall not be unreasonably withheld 
and may not be withheld where FTIML may be exposed to civil or criminal contempt 
proceedings for failure to comply when requested to divulge such information by duly 
constituted authorities, or when so requested by the Fund.
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9. This Agreement shall become effective as of the date first written above and 
shall continue in effect for two years. If not sooner terminated, this Agreement shall 
continue in effect for successive periods not exceeding 12 months each thereafter, 
provided that each such continuance shall be specifically approved at least annually 
by the vote of a majority of the Trust’s Board of Trustees who are not parties to this 
Agreement or “interested persons” (as defined in the 1940 Act) of any such party, cast in 
person at a meeting called for the purpose of voting on such approval, and either the vote 
of (a) a majority of the outstanding voting securities of the Fund, as defined in the 1940 
Act, or (b) a majority of the Trust’s Board of Trustees as a whole.

10. (a) Notwithstanding the foregoing, this Agreement may be terminated (i) at 
any time, without the payment of any penalty, by the Board upon written notice to FMA 
and FTIML, or by vote of a majority of the outstanding voting securities of the Fund, 
as defined in the 1940 Act, or (ii) by FMA or FTIML upon not less than sixty (60) days’ 
written notice to the other party.

(b) This Agreement shall terminate automatically in the event of any assignment 
thereof, as defined in the 1940 Act, and in the event of any termination or assignment of 
the Investment Management Agreement between FMA and the Fund. (“Assignment” has 
the meaning set forth in the 1940 Act.)

11. (a) In the absence of willful misfeasance, bad faith, gross negligence, or reckless 
disregard of its obligations or duties hereunder on the part of FTIML, neither FTIML nor 
any of its directors, officers, employees or affiliates shall be subject to liability to FMA, 
the Trust or the Fund or to any shareholder of the Fund for any error of judgment or 
mistake of law or any other act or omission in the course of, or connected with, rendering 
services hereunder or for any losses that may be sustained in the purchase, holding or 
sale of any security by the Fund.

(b) Notwithstanding paragraph 11(a), to the extent that FMA is found by a 
court of competent jurisdiction, or the SEC or any other regulatory agency, to be liable 
to the Fund or any shareholder (a “liability”) for any acts undertaken by FTIML pursuant 
to authority delegated as described in Paragraph 1(a), FTIML shall indemnify FMA and 
each of its affiliates, officers, directors and employees (each a “Franklin Indemnified 
Party”) harmless from, against, for and in respect of all losses, damages, costs and 
expenses incurred by a Franklin Indemnified Party with respect to such liability, together 
with all legal and other expenses reasonably incurred by any such Franklin Indemnified 
Party, in connection with such liability.

(c) No provision of this Agreement shall be construed to protect any director or 
officer of FMA or FTIML from liability in violation of Sections 17(h) or (i), respectively, 
of the 1940 Act.

12. In compliance with the requirements of Rule 31a-3 under the 1940 Act, FTIML 
hereby agrees that all records which it maintains for the Fund are the property of the 
Fund and further agrees to surrender promptly to the Fund, or to any third party at the 
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Fund’s direction, any of such records upon the Fund’s request. FTIML further agrees to 
preserve for periods prescribed by Rule 31a-2 under the 1940 Act the records required to 
be maintained by Rule 31a-1 under the 1940 Act.

13. Upon termination of FTIML’s engagement under this Agreement or at the 
Fund’s direction, FTIML shall forthwith deliver to the Fund, or to any third party at 
the Fund’s direction, all records, documents and books of accounts which are in the 
possession or control of FTIML and relate directly and exclusively to the performance 
by FTIML of its obligations under this Agreement; provided, however, that FTIML 
shall be permitted to keep such records or copies thereof for such periods of time as are 
necessary to comply with applicable laws, in which case FTIML shall provide the Fund 
or a designated third party with copies of such retained documents unless providing such 
copies would contravene such rules, regulations and laws.

Termination of this Agreement or FTIML’s engagement hereunder shall be 
without prejudice to the rights and liabilities created hereunder prior to such termination.

14. If any provision of this Agreement shall be held or made invalid by a court 
decision, statute, rule or otherwise, in whole or in part, the other provisions hereof shall 
remain in full force and effect. Invalid provisions shall, in accordance with the intent and 
purpose of this Agreement, be replaced by such valid provisions which in their economic 
effect come as closely as legally possible to such invalid provisions.

15. Any notice or other communication required to be given pursuant to this 
Agreement shall be in writing and given by personal delivery or by facsimile transmission 
and shall be effective upon receipt. Notices and communications shall be given:

(i) to FMA:  
101 John F. Kennedy Parkway  
Short Hills, NJ 07078

(ii) to FTIML: 
The Adelphi Building 
1-11 John Adam Street 
London, England WC2N 6HT 
United Kingdom 
Facsimile: 44-020-70738700

16. This Agreement shall be interpreted in accordance with and governed by the 
laws of the State of Delaware.

17. FTIML acknowledges that it has received notice of and accepts the limitations of 
the Trust’s liability as set forth in its Agreement and Declaration of Trust. FTIML agrees 
that the Trust’s obligations hereunder shall be limited to the assets of the Fund; that no 
other series of the Trust shall be liable with respect to this Agreement or in connection 
with the matters contemplated herein; and that FTIML shall not seek satisfaction of 
any such obligation from any shareholders of the Trust, the Fund nor from any trustee, 
officer, employee or agent of the Trust, or from any other series of the Trust.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their duly authorized officers.

 FRANKLIN MUTUAL ADVISERS, LLC

By:  
Name: [Name]
Title: [Title]

FRANKLIN TEMPLETON INVESTMENT 
MANAGEMENT LIMITED

By:  
Name: [Name]
Title: [Title]
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Exhibit F

GENOCIDE-FREE INVESTING 
SHAREHOLDER RESOLUTION FOR FRANKLIN 

TEMPLETON MUTUAL SHARES Z FUND (MUTHX)
WHEREAS:

Franklin Templeton (FT) portfolio managers make their investment decisions based on 
business and financial considerations, and seem to ignore other issues unless they conflict 
with legal standards. Even in the face of the most egregious violations of human rights, 
apparently no ethical guidelines regulate FT portfolio manager’s investment choices.

As of August 2007, FT was one of the world’s largest holders of PetroChina shares. We 
believe PetroChina’s closely related parent, the China National Petroleum Company, 
is providing funding the Government of Sudan’s military needs to conduct genocide in 
Darfur.

Thus, ordinary individuals, through their investments in FT, inadvertently invest in 
companies funding genocide. Since no policy prevents these investments, holdings in 
these problem companies may increase or involve new offerings in the future.

In a 2007 study by KRC Research, 71% of respondents said companies should take 
extreme cases of human rights abuses such as genocide into account rather than base 
investment decisions solely on economic criteria.

In our opinion FT has become a symbol of investor irresponsibility by refusing to 
consider even extreme ethical issues when making investment decisions. Its damaged 
reputation can impact employee morale, increase its cost to acquire customers, reduce 
the shareholder base for distributing expenses, and diminish the value of shareholder 
investments.

There is no compelling reason to invest in companies that fund genocide. There are ample 
alternative opportunities for investment and the firm’s returns are more impacted by 
overall asset allocation, sector, and style choices than the individual companies selected.

Repeated attempts to engage FT on this issue have not resulted in policy changes or 
recognized standards of ethical responsibility.

Stock divestment has proven effective at modifying policies of foreign governments. 
For example, the campaign against Talisman Energy contributed to the January 2005 
Comprehensive Peace Agreement between Khartoum and South Sudan.

RESOLVED:
In order to ensure that Franklin Templeton is an ethically managed company that respects 
the spirit of international law and is a responsible member of society, shareholders request 
that the Board institute oversight procedures to screen out investments in companies 
that, in the judgment of the Board, substantially contribute to genocide, patterns of 
extraordinary and egregious violations of human rights, or crimes against humanity.
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DISCUSSION:
This resolution requests procedures to avoid future investments in companies complicit 
in genocide. Firms with existing investments in problem companies have two acceptable 
options. If the holding is substantial enough that the fund can effectively influence the 
problem company’s management and the company is receptive to engagement, then this 
may be appropriate. If the holding is relatively small or the problem company does not 
respond adequately to engagement efforts, then shares should be sold.
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Exhibit G

OUTSTANDING SHARES AND CLASSES OF 
THE FUNDS AS OF JANUARY 27, 2015

Trust/Fund Name/Class Number of Outstanding Shares

FRANKLIN ALTERNATIVE STRATEGIES FUNDS

Franklin Pelagos Commodities Strategy Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Advisor Class Shares

 
202,323.788 
 16,632.386 

 563.165 
7,309,196.537 

 17,018.439

Franklin K2 Alternative Strategies Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Advisor Class Shares

 
10,661,856.552 
 2,754,746.016 
 1,122,101.649 
20,386,920.416 
17,396,937,368

FRANKLIN MANAGED TRUST

Franklin Rising Dividends Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Advisor Class Shares

 
219,263,130.728 
 58,313,684.447 
 6,478,088.202 

 12,189,395.781 
 38,155,695.071

FRANKLIN MUTUAL SERIES FUNDS

Franklin Mutual Beacon Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Class Z Shares

 
66,577,482.824 
 19,488,298.543 

 138,422.213 
 3,072,858.028 

166,116,352.609

Franklin Mutual European Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Class Z Shares

 
41,544,531.573 
10,593,038.340 

 21,371.261 
15,895,084.178 
53,633,560.514

Franklin Mutual Financial Services Fund 
Class A Shares 
Class C Shares 
Class R6 Shares 
Class Z Shares

 
13,666,378.320 
 4,820,012.264 

 700.860 
 6,035,256.929
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Trust/Fund Name/Class Number of Outstanding Shares

Franklin Mutual Global Discovery Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Class Z Shares

 
352,856,432.364 
 94,519,468.606 
 16,262,309.376 
 4,713,535.423 

309,887,206.727

Franklin Mutual International Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Class Z Shares

 
2,749,978.421 
1,047,017.507 

 7,731.503 
1,377,090.268 
1,360,850.715

Franklin Mutual Quest Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Class Z Shares

 
86,755,637.921 
25,048,302.448 

 43,460.275 
 2,847,336.684 

252,526,050.003

Franklin Mutual Shares Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Class Z Shares

 
183,439,507.123 
 42,655,005.333 
 5,775,373.867 

 74,967,730.426 
248,825,413.430

FRANKLIN VALUE INVESTORS TRUST

Franklin All Cap Value Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Advisor Class Shares

 
3,679,073.110 
 659,786.986 

 6,334.286 
 239,993.999

Franklin Balance Sheet Investment Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Advisor Class Shares

 
26,919,585.874 
 2,196,140.791 

 296,066.863 
 176,826.596 

 2,301,354.711

Franklin Large Cap Value Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Advisor Class Shares

 
8,858,565.293 
2,173,240.520 
 266,332.562 
 431,663.838 
 381,450.253
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Trust/Fund Name/Class Number of Outstanding Shares

Franklin MicroCap Value Fund 
Class A Shares 
Class R6 Shares 
Advisor Class Shares

 
9,238,384.937 
 668,758.733 

2,328,105.771

Franklin MidCap Value Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Advisor Class Shares

 
8,286,470.737 
1,574,020.119 

 61,259.559 
 275,708.326

Franklin Small Cap Value Fund 
Class A Shares 
Class C Shares 
Class R Shares 
Class R6 Shares 
Advisor Class Shares

 
23,530,673.179 
 5,331,895.688 
 5,051,849.654 

 805,049.122 
14,459,745.242
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Exhibit H

PRINCIPAL HOLDERS OF FUND SHARES AS OF JANUARY 27, 2015
As of January 27, 2015, the following shareholders owned beneficially 5% or more 

of the outstanding shares of a Fund. For purposes of the 1940 Act, any person who owns, 
directly or through one or more controlled companies, more than 25% of the voting 
securities of a company is presumed to “control” such company. Accordingly, to the 
extent that a shareholder identified in the following table as the beneficial owner and 
holder of record of more than 25% of the outstanding voting securities of a Fund and has 
voting and/or investment power, the shareholder may be presumed to control such Fund.

Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

FRANKLIN ALTERNATIVE STRATEGIES FUNDS

Franklin Pelagos Commodities Strategy Fund

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHEST ROAD 
SAINT LOUIS MO 63131-3710

33,875.480 16.569

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

62,980.23 30.804

Class C Shares FTB&T CUST FOR THE ROLLOVER IRA OF 
KENNY I SAMMY 
8331 LEEWAY LN 
BOYNTON BEACH FL 33436-1540

1,064.96 6.402

 FTB&T CUST FOR THE ROLLOVER IRA OF 
JOHN CALDWELL 
439 W LEMON ST 
LANCASTER PA 17603-3344

2,089.86 12.565

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

5,652.07 33.982

Class R Shares FRANKLIN ADVISERS INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORPORATE ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

563.165 100

Class R6 Shares FT CONSERVATIVE ALLOCATION FUND 
F/T FUND ALLOCATION 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

1,849,063.98 25.297



  
H-2

Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FT MODERATE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

3,091,053.07 42.289

 FT GROWTH ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

1,700,201.07 23.261

Class Advisor 
Shares

FTB&T CUST FOR THE ROTH IRA OF 
YENSY M CARLO 
14811 DUNBETH DR 
HUNTERSVILLE NC 28078-3308

2,524.08 14.831

 MAGDY N ANISE 
AND SOHEIR ANISE 
AND MAGDY ANISE JR 
JT TEN 
31346 GOLDEN GATE DR 
WESLEY CHAPEL FL 33545-8292

1,979.78 11.633

 KIMBERLY A REYNOLDS 
875 E CAMINO REAL APT 8E 
BOCA RATON FL 33432-6377

1,470.22 8.638

 ROBERT E WADE 
PO BOX 215 
BELVIDERE NJ 07823-0215

1,518.22 8.921

 ANN TORRE BATES TRSTE 
ANN TORRE BATES DEFINED BEN PLN 
U/A 12/31/05 
94 SALMON KILL RD 
LAKEVILLE CT 06039-1126

2,564.10 15.066

 LPL FINANCIAL 
A C 1000-0005 
9785 TOWNE CENTRE DR 
SAN DIEGO CA 92121-1968

2,721.29 15.99

Franklin K2 Alternative Strategies Fund 

Class A Shares FRANKLIN RESOURCES INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORP ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

1,006,165.52 9.398

 CHARLES SCHWAB & CO INC 
ATTN MUTUAL FUNDS 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

2,530,437.30 23.636
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0002

2,522,625.42 23.563

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,327,549.96 12.4

 LPL FINANCIAL 
A C 1000-0005 
ATTN MUTUAL FUNDS OPERATIONS 
PO BOX 509046 
SAN DIEGO CA 92150-9046

888,750.05 8.301

Class C Shares FRANKLIN RESOURCES INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORP ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

1,097,465.89 39.268

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0002

380,671.02 13.62

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

257,464.83 9.212

 LPL FINANCIAL 
A C 1000-0005 
ATTN MUTUAL FUNDS OPERATIONS 
PO BOX 509046 
SAN DIEGO CA 92150-9046

145,489.79 5.205

 UBS WM USA 
0O0 11011 6100 
OMNI ACCOUNT M/F 
499 WASHINGTON BLVD FL 9 
JERSEY CITY NJ 07310-2055

297,934.33 10.66

Class R Shares FRANKLIN RESOURCES INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORP ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

1,097,465.89 97.804
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

Class R6 Shares FRANKLIN RESOURCES INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORP ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

1,097,465.89 5.383

 FT GROWTH ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

4,244,138.61 20.817

 FT CONSERVATIVE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

4,978,429.83 24.419

 FT MODERATE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

8,033,539.52 39.405

Class Advisor 
Shares

FRANKLIN RESOURCES INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORP ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

1,008,688.28 5.773

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0002

2,967,828.20 16.986

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,525,542.30 8.731

 CHARLES SCHWAB & CO INC 
SPECIAL CUSTODY A/C FBO CUSTOMERS 
ATTN MUTUAL FUNDS 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

967,638.61 5.538

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET ST 
SAINT LOUIS MO 63103-2523

1,328,207.82 7.602
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 UBS WM USA 
0O0 11011 6100 
OMNI ACCOUNT M/F 
499 WASHINGTON BLVD FL 9 
JERSEY CITY NJ 07310-2055

5,029,010.36 28.784

 RBC CAPITAL MARKETS LLC 
MUTUAL FUND OMNIBUS PROCESSING 
ATTN MUTUAL FUND OPS MANAGER 
60 S 6TH ST P08 
MINNEAPOLIS MN 55402-4400

1,364,064.05 7.807

FRANKLIN MANAGED TRUST

Franklin Rising Dividends Fund 

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

87,503,434.31 39.886

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

18,306,745.07 8.344

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

13,871,894.36 6.323

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

11,430,273.58 5.21

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

4,423,994.20 7.581

 EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

4,351,911.40 7.458

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

6,225,470.62 10.669
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

3,508,019.60 6.011

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

7,387,736.34 12.66

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

4,356,266.13 7.465

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 97GH2 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

6,624,490.23 11.352

Class R Shares VOYA RETIREMENT INSURANCE  
AND ANNUITY CO 
FBO 
SEPARATE ACCOUNT F 
1 ORANGE WAY B3N 
WINDSOR CT 06095-4773

397,765.47 6.139

 MERRILL LYNCH PIERCE FENNER & 
SMITH INC 
FOR THE SOLE BENEFIT OF ITS 
CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR 2ND FL 
JACKSONVILLE FL 32246-6484

467,209.64 7.211

 STATE STREET BANK AND TRUST 
FBO ADP ACCESS 
105 ROSEMONT RD 
WESTWOOD MA 02090-2318

961,131.76 14.835

 VOYA RETIREMENT INSURANCE AND 
ANNUITY CO 
FBO 
1 ORANGE WAY B3N 
WINDSOR CT 06095-4773

891,745.54 13.764
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 DCGT AS TTEE AND OR CUST 
FBO PLIC VARIOUS RETIREMENT PLANS 
OMNIBUS 
ATTN NPIO TRADE DESK 
711 HIGH STREET 
DES MOINES IA 50303

501,862.23 7.746

Class R6 Shares FT CONSERVATIVE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING DEPT 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

2,142,626.54 17.577

 FT MODERATE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

4,519,491.86 37.077

 FT GROWTH ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

3,474,130.79 28.501

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

1,161,509.97 9.528

Class Advisor 
Shares

MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

3,026,395.77 7.955

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

3,710,590.53 9.753

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

2,188,933.56 5.753

 LPL FINANCIAL 
A C 1000-0005 
9785 TOWNE CENTRE DRIVE 
SAN DIEGO CA 92121-1968

2,190,180.93 5.757



  
H-8

Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

5,148,637.12 13.533

 UBS WM USA 
0O0 11011 6100 
OMNI ACCOUNT M/F 
ATTN DEPARTMENT MANAGER 
499 WASHINGTON BLVD FL 9 
JERSEY CITY NJ 07310-2055

2,727,983.14 7.17

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

2,156,682.47 5.669

 MLPF & S FOR THE SOLE BENEFIT OF 
ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

3,948,873.93 10.38

FRANKLIN MUTUAL SERIES FUNDS   

Franklin Mutual Beacon Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

22,689,784.07 34.085

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

5,026,533.74 7.55

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

5,148,541.54 7.734

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

1,449,189.41 7.435

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

2,277,498.87 11.685
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,364,205.68 6.999

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

2,031,379.69 10.422

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

1,064,210.45 5.46

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 97L71 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

1,059,380.79 5.435

Class R Shares HARTFORD LIFE INSURANCE CO 
SEPARATE ACCOUNT 
ATTN UIT OPERATIONS 
PO BOX 2999 
HARTFORD CT 06104-2999

107,768.78 77.836

 TIM CROKE FBO 
UNITED OIL CO INC 401 K PROFIT SHA 
4405 E BALTIMORE STREET 
BALTIMORE MD 21224

12,046.21 8.7

Class R6 Shares MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

3,072,232.30 99.979

Class Z Shares CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

13,973,648.00 8.415
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 JOHN HANCOCK LIFE  
INSURANCE CO USA 
RPS - TRADING OPS ST-4 
601 CONGRESS ST 
BOSTON MA 02210-2805

18,919,284.99 11.393

Franklin Mutual European Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

4,957,424.30 11.918

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

3,486,878.99 8.382

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

2,588,385.01 6.222

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

4,381,223.58 10.533

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 97L74 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

7,058,457.14 16.969

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

1,159,729.15 10.946

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

1,306,940.42 12.336

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

590,118.21 5.57
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

630,616.91 5.952

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 97L75 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

790,998.76 7.466

Class R Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER RD 
SAINT LOUIS MO 63131-3710

3,185.48 14.905

 MG TRUST COMPANY CUST FBO 
SAUGET SANITARY DEVELOPMENT  
AND RES 
717 17TH STREET 
SUITE 1300 
DENVER CO 80202

6,227.54 29.139

 ASCENSUS TRUST COMPANY 
RALEY S FORESTRY WILDFIRE MGMT 40 
517502 
P O BOX 10758 
FARGO ND 58106

1,190.37 5.569

 ASHIM K MITRA 
AND RANJANA MITRA TRSTE 
MITRA CONSULTING SERVICES INC 
DEF BEN PLN 
15065 STEARNS ST 
OVERLAND PARK KS 66221-7802

1,069.88 5.006

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

3,128.34 14.638

Class R6 Shares FT CONSERVATIVE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

2,725,480.90 17.146
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FT MODERATE ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

5,859,326.15 36.862

 FT GROWTH ALLOCATION FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

4,512,128.59 28.386

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

1,989,464.50 12.516

Class Z Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

6,006,464.39 11.145

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

2,963,655.40 5.499

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

6,888,381.68 12.781

 UBS WM USA 
0O0 11011 6100 
OMNI ACCOUNT M/F 
499 WASHINGTON BLVD FL 9 
JERSEY CITY NJ 07310-2055

2,732,122.12 5.069

Franklin Mutual Financial Services Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

1,845,476.57 13.504

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

1,826,173.42 13.362
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,038,706.86 7.6

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

905,571.54 6.626

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

815,577.02 5.967

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

478,222.54 9.93

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

513,697.92 10.667

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

590,930.76 12.27

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

283,727.20 5.891

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

318,319.89 6.61

Class R6 Shares FRANKLIN ADVISERS INC 
FRANKLIN TEMPLETON INVESTMENTS 
CORPORATE ACCOUNTING SM970/3 
1 FRANKLIN PKWY 
SAN MATEO CA 94403-1906

335.796 47.911
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 MYUNG CHAN SEO TRSTE 
THOMAS ACUPUNCTURE INC PS PLN 
6630 RUTLEDGE DR 
FAIRFAX STATION VA 22039-1700

358.765 51.189

Class Z Shares NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

347,336.32 5.755

Franklin Mutual Global Discovery Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

137,769,199.39 39.034

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

30,698,469.39 8.697

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

26,932,801.60 7.63

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

7,786,664.48 8.237

 EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

5,961,654.44 6.306

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

11,019,338.43 11.656

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

7,473,448.12 7.905
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

9,275,981.14 9.812

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

7,727,064.41 8.174

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 97L67 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

7,009,511.68 7.415

Class R Shares VOYA RETIREMENT INSURANCE  
AND ANNUITY CO 
FBO 
SEPARATE ACCOUNT F 
1 ORANGE WAY B3N 
WINDSOR CT 06095-4773

1,795,028.00 11.037

 HARTFORD LIFE INSURANCE CO 
SEPERATE ACCOUNT 
ATTN UIT OPERATIONS 
PO BOX 2999 
HARTFORD CT 06104-2999

3,621,365.04 22.267

 STATE STREET BANK 
FBO ADP/TRADITIONAL 401K PRODUCT 
1 LINCOLN ST FL 1 
BOSTON MA 02111-2901

3,593,527.79 22.096

Class R6 Shares NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

907,260.12 19.247

 MERRILL LYNCH PIERCE FENNER & 
SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

3,121,794.58 66.229
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

Class Z Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

87,222,076.48 28.142

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

25,769,744.69 8.314

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

18,756,043.95 6.051

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

22,357,360.85 7.213

Franklin Mutual International Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

536,704.33 19.105

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

219,609.92 7.817

Class C Shares PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

124,782.02 11.808

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

66,428.06 6.286

Class R Shares LELAND FOSTER HAWKINS TRSTE 
DRS HAWKINS & URBANOWSKI PC 
DEFINED BEN PLN 
210 E MAIN ST 
MARSHALLTOWN IA 50158-1748

410.592 5.31

 ROBERT D HOGLE 
AND KENNETH B HOGLE TRSTE 
HOGLE FARMS DEFINED BEN PLN 
28818 E AVE 
CONRAD IA 50621-8102

1,008.50 13.044
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

1,824.93 23.603

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

3,167.98 40.974

Class R6 Shares FRANKLIN TEMPLETON 2015 RET  
TARGET FUND 
F/T FUND ALLOCATOR SERIES 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

131,527.40 9.551

 FRANKLIN TEMPLETON 2025 RET  
TARGET FUND 
F/T FUND ALLOCATOR SERIES 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

408,858.86 29.69

 FT 2045 RETIREMENT TARGET FUND 
F/T FUND ALLOCATOR 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

240,809.43 17.486

 FRANKLIN TEMPLETON 2035 RET  
TARGET FUND 
F/T FUND ALLOCATOR SERIES 
C/O FUND ACCOUNTING 
3344 QUALITY DR 
RANCHO CORDOVA CA 95670-7313

355,335.00 25.803

Class Z Shares ANDREW C SLEEMAN 
20 PARSONAGE HILL RD 
SHORT HILLS NJ 07078-1621

68,956.91 5.069

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

361,937.94 26.608

 VANGUARD FIDUCIARY TRUST CO 
FBO 401 K CLIENTS 
ATTN INVESTMENT SERVICES 
PO BOX 2600 VM L23 
VALLEY FORGE PA 19482-2600

122,067.23 8.973
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

Franklin Mutual Quest Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

28,108,583.88 32.4

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

7,312,133.79 8.428

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

5,820,548.33 6.709

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

1,486,005.85 5.935

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

2,498,066.75 9.977

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,606,393.74 6.415

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

1,696,807.19 6.776

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

2,638,458.73 10.537

Class R Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

9,791.53 22.529
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 MICHAEL STUFFLEBEAM TRSTE 
SMILES IN MOTION PC DEFINED BEN PLN 
207 E CHURCH ST STE 3 
MARSHALLTOWN IA 50158-2972

3,532.36 8.127

 DEREK GOTTFRID 
AND ROMI GOTTFRID 
TRST CODECUBED LLC PENSION PLN 
40 E 89TH ST APT 14G 
NEW YORK NY 10128-1222

2,331.54 5.364

 DCGT AS TTEE AND OR CUST 
FBO PLIC VARIOUS RETIREMENT PLANS 
OMNIBUS 
ATTN NPIO TRADE DESK 
711 HIGH STREET 
DES MOINES IA 50303

9,763.90 22.466

 COUNSEL TRUST DBA MATC FBO 
IMMUNETRICS INC 401 K PROFIT 
SHARING PLAN TRUST 
2403 SIDNEY STREET 
SUITE 271 
PITTSBURGH PA 15203

7,753.37 17.84

Class R6 Shares WELLS FARGO BANK FBO 
TETRA TECH INC SUBSIDIARIES RP 
44088255 
1525 WEST WT HARRIS BLVD 
CHARLOTTE NC 28288-1076

1,404,776.38 49.336

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUNDS DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,211,970.35 42.565

 SENTRY LIFE INSURANCE COMPANY 
DEF CONTRIB PL & TR 
1800 NORTHPOINT DR 
STEVENS POINT WI 54481-1253

227,249.21 7.981

Class Z Shares NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

13,485,336.50 5.342
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

28,187,968.17 11.166

Franklin Mutual Shares Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

68,898,619.53 37.561

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

11,636,131.28 6.343

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

11,296,089.01 6.158

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 97L72 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

12,694,714.19 6.92

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

3,178,408.48 7.452

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

3,764,831.20 8.827

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

3,116,173.74 7.306

 RENAISSANCE CHARITABLE 
FOUNDATION INC 
FBO FT CHARITABLE GIVING FUND 
GREGORY W BAKER & DOUGLAS W COX 
AND STEVEN R KO TRSTE 
6100 W 96TH ST STE 105 
INDIANAPOLIS IN 46278-6018

2,181,453.99 5.115
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

5,018,006.67 11.766

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

2,818,431.47 6.608

Class R Shares VOYA RETIREMENT INSURANCE AND 
ANNUITY CO 
FBO 
1 ORANGE WAY B3N 
WINDSOR CT 06095-4774

404,152.53 6.998

 HARTFORD LIFE INSURANCE CO 
SEPERATE ACCOUNT 
ATTN UIT OPERATIONS 
PO BOX 2999 
HARTFORD CT 06104-2999

844,408.10 14.621

 TRANSAMERICA LIFE INSURANCE 
COMPANY 
440 MAMARONECK AVE 
HARRISON NY 10528

951,422.65 16.474

Class R6 Shares FT COREFOLIO ALLOCATION FUND 
F/T FUND ALLOCATOR SERIES 
C/O FUND ACCOUNTING 
500 E BROWARD BLVD 
FORT LAUDERDALE FL 33394-3000

6,437,588.26 8.587

 FRANKLIN TEMPLETON  
FOUNDING FUNDS 
ALLOCATION FUND 
F/T FUND ALLOCATOR SERIES 
C/O FUND ACCOUNTING 
500 E BROWARD BLVD STE 2100 
FORT LAUDERDALE FL 33394-3029

65,220,466.81 86.998

Class Z Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

34,931,411.80 14.038
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

13,322,437.81 5.354

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

12,658,444.34 5.087

FRANKLIN VALUE INVESTORS TRUST   

Franklin All Cap Value Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

747,434.72 20.295

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

655,942.09 17.811

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

329,313.43 8.942

Class C Shares PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

105,121.89 15.901

 LPL FINANCIAL 
FBO CUSTOMER ACCOUNTS 
ATTN MUTUAL FUND OPERATIONS 
PO BOX 509046 
SAN DIEGO CA 92150-9046

38,266.30 5.788

Class R Shares FTB&T CUST FOR THE ERISA 403B OF 
YOUTH AND FAMILY ALTERNATIVES INC 
FBO GEORGE M MAGRILL 
1017 LAKE CHARLES CIR 
LUTZ FL 33548-4714

1,629.74 25.698

 FTB&T CUST FOR THE ERISA 403B OF 
THE CHILDRENS LAW CENTER 
FBO NANCY STRINI 
70 EDDY RD 
BARKHAMSTED CT 06063-3355

525.145 8.28
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FTB&T CUST FOR THE 403B OF 
ROMAN CATHOLIC DIOCESE OF 
BURLINGTON VT 
FBO ANN B ROTH 
128 CEDAR RIDGE DR 
SHELBURNE VT 05482-6808

855.45 13.489

 FTB&T CUST FOR THE 403B OF 
ROMAN CATHOLIC DIOCESE OF 
BURLINGTON VT 
FBO MONICA J CAYIA 
109 FARRINGTON PKWY 
BURLINGTON VT 05408-2530

1,278.94 20.166

 ASHIM K MITRA 
AND RANJANA MITRA TRSTE 
MITRA CONSULTING SERVICES INC 
DEF BEN PLN 
15065 STEARNS ST 
OVERLAND PARK KS 66221-7802

1,694.29 26.716

Class Advisor 
Shares

FTB&T CUST FOR THE ROLLOVER IRA OF 
CHARLES RUBENS II 
18 PARK RD 
SCARSDALE NY 10583-2112

12,975.06 5.403

 WILLIAM J LIPPMAN 
1500 PALISADE AVE APT 23F 
FORT LEE NJ 07024-5353

26,120.59 10.877

 STEVEN B RAINERI 
AND CLAUDINE SHANNON RAINERI 
JT TEN 
104 STAG PL 
LINCROFT NJ 07738-1514

15,852.00 6.601

 MARGARET MCGEE 
1933 HARMON COVE TOWER 
SECAUCUS NJ 07094-1746

15,966.86 6.649

 PETER D JONES 
AND MARY LEE C JONES 
TEN ENT 
308 MAGNOLIA DR 
CLEARWATER FL 33756-3836

42,490.18 17.694

 UBS WM USA 
0O0 11011 6100 
OMNI ACCOUNT M/F 
ATTN DEPARTMENT MANAGER 
499 WASHINGTON BLVD FL 9 
JERSEY CITY NJ 07310-2055

32,925.12 13.711



  
H-24

Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

14,075.45 5.861

Franklin Balance Sheet Investment Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

6,089,370.88 22.63

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

2,152,901.03 8

Class C Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

129,825.11 5.919

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

209,776.66 9.564

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

160,725.19 7.328

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

149,964.30 6.837

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

207,614.89 9.466
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

Class R Shares VOYA RETIREMENT INSURANCE  
AND ANNUITY CO 
FBO 
SEPARATE ACCOUNT F 
1 ORANGE WAY B3N 
WINDSOR CT 06095-4773

82,696.97 27.937

 CAPITAL BANK & TRUST  
COMPANY TRSTE 
FBO UNITED- BILT HOMES 401 PSP 
8515 E ORCHARD RD 2T2 
GREENWOOD VILLAGE CO 80111-5002

15,492.14 5.233

Class R6 Shares MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

176,826.60 99.999

Class Advisor 
Shares

FTB&T TRUST SERVICES FBO 
RUPERT H JOHNSON JR 
490046803OF 
47 W 200 S STE 500 
SALT LAKE CITY UT 84101-1621

139,272.92 6.057

 WELLS FARGO BANK FBO 
VARIOUS RETIREMENT PLANS 
9888888836 NC 1151 
1525 WEST WT HARRIS BLVD 
CHARLOTTE NC 28288-1076

851,711.85 37.044

 MERCER TRUST COMPANY TTEE FBO 
ARCH COAL EMPLOYEE THRIFT PLAN 
ATTN DC PLAN ADMIN MS N-4-E 
ONE INVESTORS WAY 
NORWOOD MA 02062

239,214.60 10.404

Franklin Large Cap Value Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

1,315,199.02 14.843

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

992,776.80 11.204
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

633,136.07 7.145

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

645,050.65 7.279

Class C Shares MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311-1114

150,096.43 6.906

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

200,291.84 9.216

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT 
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

165,823.34 7.63

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

241,817.29 11.126

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 9E1L4 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

147,441.71 6.784

Class R Shares PIMS PRUDENTIAL RETIREMENT 
AS NOMINEE FOR THE TTEE CUST PL 007 
403 B 7 TAX DEFERRED MUTUAL 
1480 KENDALE BLVD 
E LANSING MI 48826-2501

94,309.64 35.406
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

Class R6 Shares MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

431,663.84 100

Class Advisor 
Shares

MORGAN STANLEY SMITH BARNEY 
ATTN MUTUAL FUND OPERATIONS 
2 HARBORSIDE FINANCIAL CTR FL 3 
JERSEY CITY NJ 07311

36,219.55 9.493

 PERSHING LLC 
1 PERSHING PLZ 
JERSEY CITY NJ 07399-0002

33,858.84 8.875

 WILLIAM J LIPPMAN 
1500 PALISADE AVE APT 23F 
FORT LEE NJ 07024-5353

33,243.62 8.713

 MARYELLIE K JOHNSON DEC TR 
RUPERT H JOHNSON JR TRSTE 
DTD 12/28/06 
37 NEW PLACE RD 
HILLSBOROUGH CA 94010-6446

58,500.96 15.334

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

47,970.96 12.574

 MLPF & S FOR THE SOLE BENEFIT OF 
ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

28,440.19 7.454

Franklin MicroCap Value Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

2,232,805.77 24.179

 PERSHING LLC 
1 PERSHING PLZ 
JERSEY CITY NJ 07399-0001

724,078.91 7.841

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

652,813.09 7.069
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

471,886.26 5.11

Class R6 Shares CHARLES SCHWAB & CO INC 
SPECIAL CUSTODY ACCT  
FBO CUSTOMERS 
ATTN MUTUAL FUNDS 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

84,751.61 12.672

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

583,931.97 87.315

Class Advisor 
Shares

PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

122,456.89 5.268

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

404,306.27 17.394

 FTB&T TRUST SERVICES FBO 
RUPERT H JOHNSON JR 
490046803OF 
47 W 200 S STE 500 
SALT LAKE CITY UT 84101-1621

211,461.27 9.097

 PIMS PRUDENTIAL RETIREMENT 
AS NOMINEE FOR THE TTEE CUST PL 006 
THE SPECTRUM BRANDS 401 K 
3001 DEMING WAY 
MIDDLETON WI 53562

139,711.10 6.01

 TD AMERITRADE INC 
FBO OUR CUSTOMERS 
PO BOX 2226 
OMAHA NE 68103-2226

346,360.77 14.901
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 RAYMOND JAMES 
OMNIBUS FOR MUTUAL FUNDS 
HOUSE ACCT FIRM 92500015 
ATTN COURTNEY WALLER 
880 CARILLON PKWY 
ST PETERSBURG FL 33716-1102

198,681.96 8.547

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

124,411.57 5.352

Franklin MidCap Value Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

2,249,035.73 27.143

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

1,160,904.44 14.011

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT 
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

566,180.28 6.833

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

602,827.02 7.275

Class C Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

90,581.42 5.753

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

286,683.37 18.21

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

141,501.30 8.988
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

Class R Shares VIVIAN CHEN MD FBO 
VIVIAN CHEN MD 401 K PLAN 
805 S WHEATLEY ST STE 600 
RIDGELAND MS 39157-5005

4,373.48 7.137

 KEN CAVINESS 
AND RODNEY SPRIGGS & STEVE  
WILCOX TRSTE 
VINTAGE STOCK 401K PLN 
202 E 32ND ST 
JOPLIN MO 64804-3802

17,910.65 29.231

 MG TRUST COMPANY CUST FBO 
SANGER EBY DESIGN PS 401 K PL 
717 17TH ST STE 1300 
DENVER CO 80202-3304

9,893.67 16.147

 FTB&T CUST FOR THE ERISA 403B OF 
YOUTH AND FAMILY ALTERNATIVES INC 
FBO GEORGE M MAGRILL 
1017 LAKE CHARLES CIR 
LUTZ FL 33548-4714

3,338.36 5.448

 THOMAS W MATERNA TRSTE 
THOMAS W MATERNA MD PS PLN 
20 FERRY ST 
NEWARK NJ 07105-1420

6,737.46 10.995

Class Advisor 
Shares

WILLIAM J LIPPMAN 
1500 PALISADE AVE APT 23F 
FORT LEE NJ 07024-5353

41,448.77 15.033

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

63,875.58 23.167

 CHARLES SCHWAB & CO INC 
ATTN MUTUAL FUNDS 
SPECIAL CUSTODY ACCT  
FBO CUSTOMERS 
ATTN MUTUAL FUNDS 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

23,480.00 8.516

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET ST 
SAINT LOUIS MO 63103-2523

19,765.14 7.168

Franklin Small Cap Value Fund   

Class A Shares EDWARD JONES & CO 
FOR THE BENEFIT OF CUSTOMERS 
12555 MANCHESTER ROAD 
SAINT LOUIS MO 63131-3710

4,245,327.63 18.043
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

1,660,899.80 7.059

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,776,131.84 7.548

 MERRILL LYNCH PIERCE  
FENNER & SMITH INC 
FOR THE SOLE BENEFIT OF ITS 
CUSTOMERS 
ATTN FUND ADMINISTRATION/97JU3 
4800 DEER LAKE DR E 3RD FLR 
JACKSONVILLE FL 32246-6484

1,815,317.02 7.715

 CHARLES SCHWAB & CO INC 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

1,195,340.92 5.08

Class C Shares PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

511,431.90 9.595

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

287,323.66 5.39

 LPL FINANCIAL 
FBO CUSTOMER ACCOUNTS 
ATTN MUTUAL FUND OPERATIONS 
PO BOX 509046 
SAN DIEGO CA 92150-9046

399,829.91 7.501

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

487,513.95 9.146

 RBC CAPITAL MARKETS LLC 
MUTUAL FUND OMNIBUS PROCESSING 
OMNIBUS 
ATTN MUTUAL FUND OPS MANAGER 
510 MARQUETTE AVE S 
MINNEAPOLIS MN 55402-1110

423,082.24 7.937
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 97LD2 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6486

484,613.11 9.091

Class R Shares HARTFORD LIFE INSURANCE CO 
SEPARATE ACCOUNT 
ATTN UIT OPERATIONS 
PO BOX 2999 
HARTFORD CT 06104-2999

661,961.16 13.103

 STATE STREET BANK TRSTE 
FBO ADP ACCESS 
1 LINCOLN ST 
BOSTON MA 02111-2901

453,052.02 8.967

 DCGT AS TTEE AND OR CUST 
FBO PLIC VARIOUS RETIREMENT PLANS 
OMNIBUS 
ATTN NPIO TRADE DESK 
711 HIGH STREET 
DES MOINES IA 50303

797,355.80 15.783

Class R6 Shares NEW YORK LIFE TRUST COMPANY 
169 LACKAWANNA AVE 
PARSIPPANY NJ 07054-1007

126,570.26 15.724

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLOOR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

40,778.57 5.066

 MERRILL LYNCH PIERCE  
FENNER & SMITH 
FOR SOLE BENEFIT OF ITS CUSTOMERS 
ATTN FUND ADMINISTRATION 
4800 DEER LAKE DR E 
JACKSONVILLE FL 32246-6484

424,089.77 52.686

Class Advisor 
Shares

PERSHING LLC 
1 PERSHING PLAZA 
JERSEY CITY NJ 07399-0001

949,645.87 6.565
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Trust Name/ 
Fund Name/Class Name and Address of Account

Share  
Amount

Percentage 
of Class (%)

 NATIONAL FINANCIAL SERVICES LLC 
FBO EXCLUSIVE BENEFIT OF  
OUR CUSTOMERS 
ATTN MUTUAL FUND DEPARTMENT  
4TH FLR 
499 WASHINGTON BLVD 
JERSEY CITY NJ 07310-1995

1,571,810.67 10.866

 ELLARD & CO 
C/O FIDUCIARY TRUST CO INT'L 
PO BOX 3199 CHURCH ST STATION 
NY NY 10008-3199

1,592,053.79 11.006

 CHARLES SCHWAB & CO 
SPECIAL CUSTODY A/C FBO CUSTOMERS 
ATTN MUTUAL FUNDS 
211 MAIN ST 
SAN FRANCISCO CA 94105-1905

900,401.67 6.224

 TRANSAMERICA LIFE INSURANCE 
COMPANY 
440 MAMARONECK AVE 
HARRISON NY 10528

1,007,425.29 6.964

 FIRST CLEARING LLC 
SPECIAL CUSTODY ACCT FOR THE 
EXCLUSIVE BENEFIT OF CUSTOMER 
2801 MARKET STREET 
ST LOUIS MO 63103-2523

1,859,741.82 12.856
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