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¨           Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

ý           Definitive Proxy Statement

¨           Definitive Additional Materials

¨           Soliciting Material Pursuant to § 240.14a-12

FRANKLIN COVEY CO.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
ý           No fee required.
¨           Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

Edgar Filing: FRANKLIN COVEY CO - Form DEF 14A

1



(1)Title of each class of securities to which transaction applies:
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(3)

Per unit price or other underlying value of transaction computed pursuant to Exchange
Act Rule 0-11 (set forth the amount on which the filing fee is calculated and state how it
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Form or Schedule and the date of its filing.
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held

January 29, 2010

FRANKLIN COVEY CO.

You are cordially invited to attend the Annual Meeting of Shareholders of Franklin Covey Co. (the Company), which
will be held on Friday, January 29, 2010 at 8:30 a.m., at the Hyrum W. Smith Auditorium, 2200 West Parkway
Boulevard, Salt Lake City, Utah 84119-2331 (the Annual Meeting), for the following purposes:

(i)To elect three directors of the Company, each to serve a term of three years expiring at the annual meeting of
shareholders of the Company to be held following the end of fiscal year 2012 and until their respective successors
shall be duly elected and shall qualify;

(ii)To consider and vote on a proposal to ratify the appointment of KPMG LLP as the Company’s independent
registered public accountants for the fiscal year ending August 31, 2010; and

(iii)To transact such other business as may properly come before the Annual Meeting or at any adjournment or
postponement thereof.

Important Notice Regarding the Availability of Proxy Materials for the 2010 Annual Shareholders’ Meeting.  This
year, we will take advantage of the rules of the Securities and Exchange Commission that allow us to furnish our
proxy materials over the Internet.  As a result, for the first time, we are mailing a notice of availability of the proxy
materials over the Internet, rather than a full paper set of the proxy materials, to many of our shareholders.  The notice
of availability contains instructions on how to access our proxy materials on the Internet, as well as instructions on
how shareholders may obtain a paper copy of the proxy materials.  All shareholders who do not receive such a notice
of availability, including shareholders who have previously requested to receive a paper copy of the materials, will
receive a full set of paper proxy materials by United States mail.  This distribution process will reduce the costs of
printing and distributing our proxy materials.

The Proxy Statement and our 2009 Annual Report are available at:
www.shareholdermaterial.com/FC.

The Board of Directors has fixed the close of business on December 1, 2009 as the record date for the determination
of shareholders entitled to receive notice of and to vote at the Annual Meeting and at any adjournment or
postponement thereof.
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All shareholders are urged to attend the meeting.

By Order of the Board of Directors,

/s/ Robert A. Whitman

Robert A. Whitman
Chairman of the Board of Directors
December 17, 2009

IMPORTANT

Whether or not you expect to attend the Annual Meeting in person, to assure that your shares will be represented,
please promptly complete your proxy.  Your proxy will not be used if you are present at the Annual Meeting and
desire to vote your shares personally.
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Franklin Covey Co.
2200 West Parkway Boulevard

Salt Lake City, Utah  84119-2331

PROXY STATEMENT

Annual Meeting of Shareholders
January 29, 2010

SOLICITATION OF PROXIES

This Proxy Statement is being made available to the shareholders of Franklin Covey Co., a Utah corporation
(FranklinCovey, the Company, us, our, or we), in connection with the solicitation by the board of directors (the Board
or Board of Directors) of the Company of proxies from holders of outstanding shares of our Common Stock, $0.05 par
value per share (the Common Stock) for use at our Annual Meeting of Shareholders to be held on Friday, January 29,
2010, at 8:30 a.m., at the Hyrum W. Smith Auditorium, 2200 West Parkway Boulevard, Salt Lake City, Utah
84119-2331, and at any adjournment or postponement thereof (the Annual Meeting).  Directions to the Hyrum W.
Smith Auditorium may be obtained by calling (801) 817-1776, for shareholders who plan to vote in person at the
Annual Meeting.  On or about December 18, 2009 we began mailing to some of our shareholders a notice (the Notice)
that these proxy materials are available on the Internet.  This Notice contains instructions on how to access the proxy
materials on the Internet.  On or about December 18, 2009, we also began mailing a full set of proxy materials to
certain shareholders, including shareholders who have previously requested to receive a paper copy of the proxy
materials.

PURPOSE OF THE ANNUAL MEETING

Shareholders of the Company will consider and vote on the following proposals: (i) to elect three directors to serve for
a term of three years; (ii) to consider and vote on a proposal to ratify the appointment of KPMG LLP (KPMG) as our
independent registered public accountants for the fiscal year ending August 31, 2010; and (iii) to transact such other
business as may properly come before the Annual Meeting or at any adjournment or postponement thereof.

COSTS OF SOLICITATION

We will bear all costs and expenses relating to the solicitation of proxies, including the costs of preparation, assembly,
printing, and mailing the Notice of Internet Availability of Proxy Materials, this Proxy Statement, the proxy, and any
additional solicitation materials that we may provide to shareholders.  In addition to the solicitation of proxies by use
of the mails, our directors, officers, and employees, without receiving additional compensation, may solicit proxies
personally or by telephone, facsimile, or electronic mail.  Arrangements will be made with brokerage firms and other
custodians, nominees and fiduciaries for the forwarding of solicitation
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materials to the beneficial owners of the shares of Common Stock held by such persons, and we will reimburse such
brokerage firms, custodians, nominees and fiduciaries for reasonable out-of-pocket expenses incurred by them in
connection therewith.

Internet Availability of Proxy Materials

Under rules recently adopted by the Securities and Exchange Commission, we are now furnishing proxy materials on
the Internet in addition to mailing paper copies of the materials to each shareholder of record.  Instructions on how to
access and review the proxy materials on the Internet can be found on the proxy card sent to stockholders of record
and on the Notice of Internet Availability of Proxy Materials sent to shareholders who hold their shares in “street
name.”  The notice will also include instructions for stockholders who hold their shares in street name on how to access
the proxy card to vote over the Internet.

VOTING

Our Board of Directors has fixed the close of business on December 1, 2009 as the record date for determination of
shareholders entitled to notice of, and to vote at, the Annual Meeting (the Record Date).  As of the Record Date, there
were 16,958,483 shares of our Common Stock issued and outstanding.  The holders of record of the shares of
Common Stock on the Record Date are entitled to cast one vote per share on each matter submitted to a vote at the
Annual Meeting.
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