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ITEM 5.  OTHER EVENTS.

         On July 1, 2002, Franklin Capital Corporation ("Franklin") announced
that it had exercised its contractual right to terminate the Agreement and Plan
of Merger, dated as of December 4, 2001, between Franklin and Change Technology
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Partners, Inc. A copy of the press release announcing such termination is
attached hereto as Exhibit 99.1.

ITEM 7.  FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.

         (a), (b) Not applicable.

         (c) Exhibits:

         Exhibit No.                 Exhibit
         -----------                 -------

           99.1                      Press Release dated July 1, 2002.
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                                    SIGNATURE

         Pursuant to the requirements of the Securities Exchange Act of 1934, as
amended, the registrant has duly caused this Report to be signed on its behalf
by the undersigned thereunto duly authorized.

                                      FRANKLIN CAPITAL CORPORATION

Date: July 1, 2002                    By: /s/ Spencer L. Brown
                                          -----------------------------------
                                          Spencer L. Brown
                                          Senior Vice-President
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         Exhibit No.                 Exhibit
         -----------                 -------

           99.1                      Press Release dated July 1, 2002.
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