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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held

January 25, 2013

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 25, 2013 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 nine directors to serve until the 2014 annual meeting of shareholders;

(ii) To hold an advisory vote on executive compensation;

(iii)To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accountants for
fiscal 2013; and

(iv)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 Annual Meeting to be Held on January 25,
2013.  The proxy statement and annual report to shareholders are available at
http://www.viewproxy.com/FranklinCovey/2013.

The Board of Directors has fixed the close of business on November 30, 2012, 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.

You are cordially invited to attend the Annual Meeting in person.  To ensure that your vote is counted at the Annual
Meeting, however, please vote as promptly as possible.

By Order of the Board of Directors,

/s/ Robert A. Whitman

Robert A. Whitman
Chairman of the Board of Directors
December 21, 2012

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
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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 25, 2013

SOLICITATION OF PROXIES

This Proxy Statement is being made available to the shareholders of Franklin Covey Co., a Utah corporation (us, our,
we, FranklinCovey, or the Company), 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 25, 2013,
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.  This Proxy Statement, the Notice of Annual Meeting of
Shareholders, and the accompanying form of proxy are first being mailed to shareholders of the Company on or about
December 21, 2012.

PURPOSE OF THE ANNUAL MEETING

Shareholders of the Company will consider and vote on the following proposals: (i) to elect nine directors to serve
until the next annual meeting; (ii) to hold an advisory vote on executive compensation; (iii) to ratify the appointment
of Ernst & Young LLP (Ernst & Young) as our independent registered public accountants for the fiscal year ending
August 31, 2013; and (iv) 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 to shareholders this Proxy Statement and accompanying materials.  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 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.

INFORMATION ABOUT VOTING

Who Can Vote
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The only voting securities that we have outstanding are shares of our Common Stock.  Our Board of Directors has
fixed the close of business on November 30, 2012 as the record date for

2

Edgar Filing: FRANKLIN COVEY CO - Form DEF 14A

6



determination of shareholders entitled to notice of, and to vote at, the Annual Meeting (the Record Date).  Only
shareholders of record at the close of business at November 30, 2012 are entitled to vote at the Annual Meeting.  As of
the Record Date, there were 18,199,956 shares of our Common Stock issued and outstanding.  The holders of record
of the shares of our 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.

How You Can Vote

You may submit your proxy by mail, telephone, or the Internet.  If you are submitting your proxy by mail, you should
complete, sign, and date your proxy card and return it in the envelope provided.  Sign your name exactly as it appears
on the proxy card.  If you plan to vote by telephone or the Internet, voting instructions are printed on your proxy
card.  If you hold your shares through an account with a brokerage firm, bank, or other nominee, please follow the
instructions you receive from them to vote your shares.  If you provide specific voting instructions, your shares will be
voted as you have instructed.  Proxy cards submitted by mail must be received by our voting tabulator no later than
January 24, 2013 to be voted at the Annual Meeting.  You may also vote in person at the Annual Meeting.

Voting by Proxy

Shares of Common Stock which are entitled to be voted at the Annual Meeting and which are represented by properly
executed proxies will be voted in accordance with the instructions indicated on such proxies.  If no instructions are
indicated, such shares will be voted (i) FOR the election of each of the nine director nominees (Proposal No. 1); (ii)
FOR the proposal regarding an advisory vote on executive compensation (Proposal No. 2); and (iii) FOR the
ratification of the appointment of Ernst & Young as our independent registered public accountants for the fiscal year
ending August 31, 2013 (Proposal No. 3), and in the discretion of the proxy holders as to any other matters as may
properly come before the Annual Meeting or at any adjournment or postponement thereof.  It is not anticipated that
any other matters will be presented at the Annual Meeting.

Voting at the Annual Meeting

You may vote in person by written ballot at the Annual Meeting.  However, if your shares are held in the name of a
broker, trust, bank, or other nominee, you must bring a legal proxy or other proof from that broker, trust, bank, or
other nominee of your beneficial ownership of those shares as of the record date in order to vote at the Annual
Meeting.  If you vote by proxy and also attend the Annual Meeting, you do not need to vote again at the Annual
Meeting.

Revocation of Proxies

A shareholder who has completed a proxy may revoke it at any time prior to its exercise at the Annual Meeting by
returning a proxy bearing a later date, by filing with the Secretary of the Company, at the address set forth below, a
written notice of revocation bearing a later date than the proxy being revoked, or by voting the Common Stock
covered thereby in person at the Annual Meeting.

The Company’s Principal Office and Main Telephone Number

Our principal executive offices are located at 2200 West Parkway Blvd., Salt Lake City, Utah 84119-2331 and our
main telephone number is (801) 817-1776.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Nominees for Election to the Board of Directors

Our Board currently consists of nine directors, of which seven are considered independent.  During 2012, Mr. Michael
Fung was appointed to our Board of Directors to fill a vacancy resulting from the retirement of Dr. Stephen R.
Covey.  Each of the directors will serve a one-year term expiring at the next annual meeting of shareholders.  At the
Annual Meeting, proxies cannot be voted for a greater number of individuals than the nine nominees named in this
Proxy Statement.

Our directors are familiar with our business and the risks and competition we face, which allow them to participate
actively and effectively in Board and committee discussions and deliberations.  Our directors meet and speak
frequently with each other and with members of our senior management team.  These formal meetings and informal
discussions occur based on the needs of our business and the market environment.

The Nominating and Governance Committee of the Board (the Nominating Committee) and the Board believe the
skills, qualities, attributes, and experiences of its directors provide the Company with the business acumen and range
of perspectives to engage each other and management to effectively address our evolving needs and represent the best
interests of our shareholders.  The biographies below describe the skills, qualities, attributes, and experiences of each
of the nominees that led the Board to determine that it is appropriate to nominate these directors for re-election.

Clayton M. Christensen, 60

Independent Director
Director Since: March 2004
Committees: None
Other Directorships: Tata Consultancy Services (NYSE), W.R. Hambrecht, and Vanu, Inc.

Dr. Christensen is the Kim B. Clark Professor of Business Administration at the Harvard
Business School where he has been a faculty member since 1992.  Dr. Christensen was a
Rhodes Scholar and received his Masters of Philosophy degree from Oxford and his MBA and
DBA from the Harvard Business School.  He also served as President and Chairman of CPS
Technologies from 1984 to 1989.  From 1979 to 1984 he worked as a consultant and project
manager for the Boston Consulting Group.  Dr. Christensen is the founder of Rose Park
Advisors, Innosight LLC, and the Christensen Institute for Disruptive Change.

Director Qualifications:

Dr. Christensen’s research and teaching interests center on building new growth businesses and
sustaining the success of companies.  His specific area of focus is in developing organizational
capabilities.  Dr. Christensen is widely recognized as a leader in these fields and his
knowledge and valuable insights enable him to make significant contributions to our strategic
direction and development of new training and consulting services.  Additionally, Mr.
Christensen’s previous work with various companies provides him with a broad perspective in
the areas of management and operations.
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Robert H. Daines, 78

Independent Director
Director Since: April 1990
Committees: Member of all standing committees
Other Directorships: None

Dr. Daines is an Emeritus Driggs Professor of Strategic Management at Brigham Young
University, where he was employed for 41 years.  While employed by Brigham Young
University, Dr. Daines taught courses in finance, strategic financial management, and
advanced financial management.  He also served as director of the MBA program from 1966
to 1978.  During that time, Dr. Daines also taught financial strategy and management controls
courses for corporations such as Chase Manhattan Bank, Bank of America, and British
Petroleum.  He also co-authored the finance textbook Strategic Financial Management,
published by Irwin as well as several articles and cases.  Additionally, Dr. Daines served as a
consultant to Aetna Life and Casualty where he managed their treasury services including cash
management, accounting controls, and financial policies and procedures.  Dr. Daines received
his MBA from Stanford and his DBA from Indiana University.

Director Qualifications:  Dr. Daines’ extensive academic and business consulting experience
provides him with significant financial, strategic, and management experience as well as a
strong business acumen.  In addition to his teaching responsibilities, Dr. Daines has consulted
with numerous corporations across many industries.  This experience has provided Dr. Daines
with a broad perspective and enables him to make valuable contributions in the areas of
management, finance, operations, strategy, and long-range planning.  Dr. Daines’ strong
financial background qualifies him as our audit committee financial expert, enabling him to
make valuable contributions to our audit committee.  In addition, his 20 years of experience on
our Board of Directors gives him significant insight into the Company and its long-term goals.

Michael Fung, 62

Independent Director
Director Since: July 2012
Committees: Audit Committee
Other Directorships: None

Mr. Fung has spent the past 11 years at Wal-Mart Stores, Inc. where he was the Senior
Vice-President and Chief Financial Officer of Wal-Mart U.S., a position he held from 2006
through his retirement in February 2012.  From 2001 to 2003, Mr. Fung served as Vice
President of Finance and Administration for Global Procurement and was promoted in 2003 to
Senior Vice President and Chief Audit Executive.  In his previous roles with Wal-Mart, Mr.
Fung was responsible for U.S. finance operations, including strategy, merchandising, logistics,
real estate, operations, professional services, and financial planning and analysis.  Prior to his
experience at Wal-Mart, Mr. Fung held financial leadership positions at Universal Foods
Corporation, Vanstar Corporation, Bass Pro Shops, Inc., and Beatrice Company.  Mr. Fung
received his Bachelor’s degree in accounting from the University of Illinois and an MBA from
the University of Chicago.  Mr. Fung is a Certified Public Accountant and is an active board
member of the Asian Pacific Islander American Scholarship Fund.
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Director Qualifications:  Mr. Fung’s extensive financial background and expertise, as well as
international leadership experience, provides him with wide-ranging knowledge and
experience.  His professional involvement in various capacities during his career enabled Mr.
Fung to gain experience in many areas including auditing, internal control, financial planning,
organizational development, strategic planning, and corporate governance.  Mr. Fung’s
substantial financial knowledge and leadership experience will enable him to make valuable
contributions to our Board of Directors and on the Audit Committee.

5
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E.J. “Jake” Garn, 80

Independent Director
Director Since: January 1993
Committees: Chair of the Audit Committee
Other Directorships: Headwaters, Inc. (NYSE)

Mr. Garn is a self-employed consultant.  From December 1974 to January 1993, Mr. Garn was
a United States Senator from the State of Utah.  During his term in the Senate, Mr. Garn
served six years as Chairman of the Senate Banking, Housing, and Urban Affairs Committee
and served on the Appropriations, Energy and Natural Resources, and Senate Rules
Committees.  Prior to his election to the Senate, Mr. Garn served as Mayor of Salt Lake City,
Utah, from January 1972 to December 1974.

Director Qualifications:  Mr. Garn’s 20 years of experience on our Board of Directors provides
him with considerable knowledge of our business as well as historical perspective and
long-term focus on the interests of the Company and its shareholders.  During his tenure in
public office, Mr. Garn developed leadership and executive skills that allow him to make
important contributions to various areas of management and executive decision making.  Mr.
Garn’s experience with various governmental committees and organizations also provides him
with valuable understanding of the regulatory and compliance environment, which allows him
to make valuable contributions to the Board of Directors as the Chairman of the Audit
Committee.

Dennis G. Heiner, 69

Lead Independent Director
Director Since: January 1997
Committees: Chair of the Nominating Committee and member of all other standing
committees
Other Directorships: None

Mr. Heiner currently serves as Managing Member of Sunrise Oaks Capital Fund, LLC, a small
private bridge loan financing fund.  Mr. Heiner served from 1999 to 2004 as President and
Chief Executive Officer of Werner Holding Co., a leading manufacturer of climbing products
and aluminum extrusions.  Prior to joining Werner, he was employed by Black & Decker
Corporation from 1985 to 1999 where he served for 6 years as Senior Vice President and
President Worldwide Small Electric Appliances, and later as Executive Vice President and
President of the Hardware and Home Improvement Group, a world leader in residential door
hardware and plumbing fixtures.  From 1979 to 1985, Mr. Heiner was employed by Beatrice
Foods where he served as a Division President.  From 1972 to 1979, Mr. Heiner was employed
by Conroy Inc., a manufacturer of recreational vehicles, where he held positions of Director of
Marketing and Vice President of Finance and International Marketing.  Mr. Heiner has also
served on several other boards including Rayteck, Shell Oil’s AERA Board, and Werner
Holdings.  Mr. Heiner received his Bachelor of Arts degree from Weber State University and
his MBA degree from Brigham Young University.  He also completed Executive programs at
Northwestern’s Kellogg School of Management and the Harvard Business School.
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Director Qualifications:  Mr. Heiner brings to the Board of Directors chief executive
leadership and business management experience, as well as strong operational knowledge and
expertise.  Mr. Heiner’s broad industry experience, including previous roles in leadership,
finance, and marketing, provides the Board of Directors with valuable contributions in the
areas of management, strategy, leadership, governance, growth, and long-term planning.  Mr.
Heiner’s executive leadership experience and strong business background enable him to
provide strong and independent leadership on the Board of Directors in his role as Lead
Independent Director.  Mr. Heiner also makes important contributions to our Company in the
areas of board and business leadership development and succession planning.

6
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Donald J. McNamara, 59

Independent Director
Director Since: June 1999
Committees: None
Other Directorships: Kimpton Hotel and Restaurant Group, LLC and Crow Holdings

Mr. McNamara is the founder of The Hampstead Group, LLC (The Hampstead Group), a
private equity investor based in Dallas, Texas, and has served as its Chairman since its
inception in 1989.  Mr. McNamara received an undergraduate degree in architecture from
Virginia Tech in 1976 and an MBA from Harvard University in 1978.  The Hampstead Group
is the sponsor of Knowledge Capital, and Mr. McNamara serves on the Board as a designee of
Knowledge Capital.

Director Qualifications:  Mr. McNamara’s experience in private equity provides him with
considerable expertise in financial and strategic matters.  This expertise enables him to make
valuable contributions to the Company in the areas of raising capital, capital deployment,
acquisitions and dispositions, and other major financial decisions.  Mr. McNamara’s
involvement with other entities throughout his career provides him with wide-ranging
perspective and experience in the areas of management, operations, and strategy.  In addition,
Mr. McNamara has a meaningful understanding of our operations having served on our Board
of Directors for more than 10 years, enabling him to make contributions to our strategy,
innovation, and long-range plans.

Joel C. Peterson, 65

Director
Director Since: May 1997
Committees: None
Other Directorships: Chairman of the Board at JetBlue Airways (NASDAQ) and Director at
Ladder Capital Finance, Integra Partners Holdings, Bonobos, and Packsize

Mr. Peterson served as a director of Covey Leadership Center from 1993 to 1997, and as
Vice-Chairman of Covey Leadership Center from 1994 to 1997.  Mr. Peterson founded
Peterson Partners, a Salt Lake City-based private equity group with some $400 million under
management, which focuses on providing growth and buyout capital to businesses with strong
management teams and a track record of success.  Separate from this private equity business,
Mr. Peterson founded Peterson Ventures to fulfill a passion for partnering with talented
entrepreneurs in earlier stage or smaller ventures.  Mr. Peterson has been on the faculty at the
Graduate School of Business at Stanford University since 1992 where he has taught courses in
real estate investment, entrepreneurship, and leadership.  In 2005, he was selected by students
to receive the Distinguished Teacher Award.  In the past he has served as a director at
Stanford’s Center for Leadership Development and Research and as a member of the Dean’s
Advisory Group.  Mr. Peterson currently serves as an Overseer at the Hoover
Institution.  Between 1973 and 1991, he was Treasurer, Chief Financial Officer, Board
member, and Chief Executive Officer of Trammell Crow Company, the world’s largest private
real estate development firm.  Over the past 35 years, he has served on dozens of public and
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private boards including Asurion, the Dallas Market Center, Texas Commerce Bank (Dallas),
the Advisory Board at the GSB at Stanford, and on the President’s Council at Brigham Young
University.  He was valedictorian at his undergraduate institution, Brigham Young University,
and earned an MBA from Harvard Business School in 1973.

Director Qualifications:  Mr. Peterson brings chief executive leadership, extensive financial
experience, and strong academic skills to our Board of Directors.  Mr. Peterson’s roles in
executive leadership, financial management, and private equity enable him to make key
contributions in the areas of leadership, raising capital, capital deployment, strategy,
operations, and growth.  His experience with Peterson Ventures and teaching courses on
entrepreneurship adds valuable knowledge in growth and long-term strategic planning as well
as accessing and deploying capital.  Mr. Peterson also has a deep understanding of the
Company’s operations and background with over 15 years of experience on our Board of
Directors.

7
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E. Kay Stepp, 67

Independent Director
Director Since: May 1997
Committees: Chair of the Compensation Committee and member of all other standing
committees
Other Directorships: StanCorp Financial Group (NYSE)

Ms. Stepp, a retired executive, is the former chairperson of the board of Providence Health and
Services, and served as President and Chief Operating Officer of Portland General Electric, an
electric utility, from 1978 to 1992.  She formerly was principal of Executive Solutions, an
executive coaching firm, from 1994 to 2001, and was a director of the Federal Reserve Bank
of San Francisco from 1991 to 1995.  Ms. Stepp also served as a director of the Covey
Leadership Center from 1992 to 1997.  She received her Bachelor of Arts degree from
Stanford University and a Master of Arts in Management from the University of Portland.  Ms.
Stepp also attended the Stanford Executive Program and the University of Michigan Executive
Program.

Director Qualifications:  Ms. Stepp’s experience in management and as chief operating officer
brings valuable knowledge to the Board of Directors in areas such as marketing, distribution,
human resources, technology, and administration.  Ms. Stepp also brings the Company
extensive governance experience with public corporations, private corporations, and non-profit
organizations.  This background and experience allow Ms. Stepp to make valuable
contributions to the Board of Directors in the areas of operations, management, compensation,
and innovation.  She also brings special expertise and experience in human resource
management and compensation from her consulting career, which provides her with the
knowledge to serve as the chairperson of the Board’s Compensation and Organization
Committee.  Ms. Stepp has a deep understanding of our operations and long-term goals from
her years of experience on the Board of Directors.

Robert A. Whitman, 59

Chairman of the Board and Chief Executive Officer
Director Since: May 1997
Committees: None
Other Directorships: EnergySolutions, Inc. (NYSE)

Mr. Whitman has served as Chairman of the Board of Directors since June 1999 and as
President and Chief Executive Officer of the Company since January 2000.  Mr. Whitman
previously served as a director of the Covey Leadership Center from 1994 to 1997.  Prior to
joining us, Mr. Whitman served as President and Co-Chief Executive Officer of The
Hampstead Group from 1992 to 2000 and is a founding partner at Whitman Peterson.  Mr.
Whitman received his Bachelor of Arts degree in Finance from the University of Utah and his
MBA from the Harvard Business School.

Director Qualifications:  Mr. Whitman’s leadership experience as the Chief Executive Officer
of the Company and his in-depth knowledge of our strategic priorities and operations enable
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him to provide valuable contributions and facilitate effective communication between
management and the Board of Directors.  Mr. Whitman’s role as Chief Executive Officer also
enables him to provide important contributions to strengthening our leadership, operations,
strategy, growth and long-range plans.  Mr. Whitman’s extensive experience in finance, private
equity investing, and leadership also provides him with the knowledge to make valuable
contributions to the Board of Directors in the areas of finance, raising capital, and capital
deployment.

8

Edgar Filing: FRANKLIN COVEY CO - Form DEF 14A

18



Corporate Governance

FranklinCovey upholds a set of basic values and principles to guide our actions and we are committed to maintaining
the highest standards of business conduct and corporate governance.  Our emphasis on corporate governance begins at
the top, with our directors, who are elected by, and are accountable to you, our shareholders.  This commitment to
governance extends to our management team and to all of our employees.  We have adopted a Code of Business
Conduct and Ethics for our directors, officers, and senior financial officers that include the Chief Executive Officer
(CEO) and Chief Financial Officer (CFO) and other members of our financial leadership team.  The Corporate
Governance Guidelines and Code of Business Conduct and Ethics are available on our website at
www.franklincovey.com.  In addition, each of the Corporate Governance Guidelines and the Code of Business
Conduct and Ethics are available in print free of charge to any shareholder by making a written request to Investor
Relations, Franklin Covey Co., 2200 West Parkway Boulevard, Salt Lake City, Utah 84119-2331.  The Code of
Business Conduct and Ethics applies to all directors, officers, and employees of FranklinCovey.

A feature of our corporate governance is that our standing committees are comprised of independent directors, as
discussed below.  We believe this structure allows for a collective focus by the majority of our independent directors
on the various complex matters that come before Board committees.  The overlap inherent in this structure assists
these independent directors in the execution of their responsibilities.

Board Oversight

Our Board is responsible for and committed to the independent oversight of the business and affairs of our Company,
including financial performance, CEO performance, succession planning, strategy, risk management, and
compensation.  In carrying out this responsibility, our Board advises

9
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our CEO and other members of our senior management team to help drive success for our clients and long-term value
creation for our shareholders.

Affirmative Determination Regarding Board Independence

The Board of Directors has determined each of the following directors to be an “independent director” under the listing
standards of the New York Stock Exchange (NYSE):  Clayton M. Christensen, Robert H. Daines, Michael Fung, E.J.
“Jake” Garn, Dennis G. Heiner, Donald J. McNamara, and E. Kay Stepp.

In assessing the independence of the directors, the Board of Directors determines whether or not any director has a
material relationship with us (either directly, or as a partner, shareholder, or officer of an organization that has a
relationship with us).  The Board of Directors considers all relevant facts and circumstances in making independence
determinations, including the director independence standards adopted by the Board of Directors and the existence of
related party transactions as described in the section entitled “Certain Relationships and Related Transactions” found in
this report.

Board Leadership Structure

Under our current leadership structure, we have a combined position of Chairman and CEO and an independent
director serving as a Lead Independent Director.  The Board of Directors does not have a policy on whether the roles
of Chairman and CEO should be separate or combined.  Our Board assesses these roles and deliberates the merits of
its leadership structure to ensure that the most efficient and appropriate structure is in place.  In addition, our Board
has determined that if the Chairman is not an independent director, then there should also be a Lead Independent
Director.

Our Board believes that combining the roles of Chairman and CEO is currently the most effective leadership structure
for our Company.  Combining these roles ensures that our Company has a single leader who speaks with one voice to
our shareholders, clients, employees, regulators, other stakeholders, and to the broader public.  Our current CEO, Mr.
Whitman, has significant knowledge of, and experience in, our business, industry, operations, and risks, which affords
him the insight necessary to guide discussions at Board meetings.  Mr. Whitman also provides our Board with updates
on significant business developments and other time-sensitive matters.

As CEO, Mr. Whitman is directly accountable to our Board and, through our Board, to our shareholders.  His role as
Chairman is both counterbalanced and enhanced by the overall independence of the Board and independent leadership
provided by our Lead Independent Director, Mr. Heiner.  Mr. Heiner, as Chairman of our Nominating and Governance
Committee, was designated as the Lead Independent Director by our Board.  Our independent directors may elect
another independent director as Lead Independent Director at any time.  Mr. Whitman and Mr. Heiner meet and speak
frequently regarding our Board and our Company.

The Board of Director’s Role in Risk Management Oversight

The Audit Committee of our Board of Directors has responsibility for the oversight of risk management, while the
management team is responsible for the day-to-day risk management process.  With the oversight of the Board of
Directors, management has developed an enterprise risk management strategy, whereby management identifies the top
individual risks that we face with respect to our business, operations, strategy, and other factors that were recognized
after discussions with key business and functional leaders and reviews of external information.  In addition to
evaluating various key risks, management identifies ways to manage and mitigate such risks.  During fiscal 2012,
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management met with the Audit Committee to discuss the identified risks and the efforts that are designed to mitigate
and manage these risks.  These risks are allocated to the various committees of the Board of Directors to allow the
committees to examine a particular risk
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in detail and assess its potential impact to our operations.  For example, the Audit Committee reviews compliance and
risk management processes and practices related to accounting and financial reporting matters; the Nominating
Committee reviews the risks related to succession planning and the independence of the Board of Directors; and the
Compensation Committee reviews the risks related to our various compensation plans.  In the event that a committee
is allocated responsibility for examining and analyzing a specific risk, such committee reports on the relevant risk
exposure during its regular reports to the entire Board of Directors.

As part of its responsibilities, the Compensation Committee periodically reviews our compensation policies and
programs to ensure that the compensation programs offer appropriate performance incentives for employees, including
executive officers, while mitigating excessive risk taking.  We believe that our various compensation programs
contain provisions that discourage excessive risk taking.  These provisions include:

•  An appropriate balance between annual cash compensation and equity compensation that may be earned over
several years.

•  Metrics that are weighted between the achievement of overall financial goals and individual objectives.
•  Stock ownership guidelines that encourage executive officers to accumulate meaningful levels of equity ownership,

which align the interests of executives with those of long-term shareholders.

Based on a review of the nature of our operations by the Compensation Committee, we do not believe that any areas
of the Company are incented to take excessive risks that would likely have a material adverse effect on our operations.

BOARD OF DIRECTOR MEETINGS AND COMMITTEES

Overview

During the fiscal year ended August 31, 2012, there were four meetings held by our Board of Directors.  All of the
members of our Board of Directors were able to attend at least 75 percent of the Board and committee meetings for
which they were entitled to participate, except for Dr. Clayton M. Christensen, who was recovering from serious
health related issues.  During fiscal 2012, Dr. Christensen was able to attend 25 percent of our board
meetings.  Although we encourage Board members to attend our Annual Meeting, we do not have a formal policy
regarding director attendance at our annual shareholder meetings.  Seven members of our Board of Directors attended
our most recent annual meeting of shareholders, which was held in January 2012.

Our Lead Independent Director plays an active role on our Board of Directors.  Mr. Heiner reviews the agenda,
schedule, and materials for each Board and Nominating Committee meeting and presides over executive sessions of
the independent directors.  Any independent director may call for an executive session and suggest agenda items for
Board or committee meetings.

11
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The following table shows the current membership of each of our committees.

Director AuditNominatingCompensation
Clayton M.
Christensen

- - -

Robert H.
Daines

X X X

Michael
Fung

X - -

E.J. “Jake”
Garn

Chair - -

Dennis G.
Heiner

X Chair X

Donald J.
McNamara

- - -

Joel C.
Peterson

- - -

E. Kay
Stepp

X X
1,079,490

Oregon, State Revenue Lease, Department of Administrative Services, Series A, Prerefunded,
6.25%, 5/1/2018 (a) 1,000,000 1,079,490
Portland, OR, Special Assessment Revenue, Downtown Waterfront:

Series A, 5.625%, 6/15/2015 (a) 3,100,000 3,265,447
Series A, 5.75%, 6/15/2018 (a) 2,225,000 2,342,502
Series A, 5.75%, 6/15/2019 (a) 2,820,000 2,968,924

10,735,853
Pennsylvania 1.7%
Pennsylvania, Hospital & Healthcare Revenue, Economic Development Financing Authority,
UPMC Health System, Series A, 6.0%, 1/15/2031 2,570,000 2,693,437
Philadelphia, PA, Gas Works Revenue, Series A-1, 5.0%, 9/1/2029 (a) 5,000,000 4,759,600

7,453,037
Puerto Rico 0.2%
Commonwealth of Puerto Rico, Public Improvement:

Prerefunded, Series A, 5.25%, 7/1/2030 620,000 678,832
Series A, 5.25%, 7/1/2030 380,000 352,636

1,031,468
Rhode Island 0.9%
Rhode Island, Special Assessment Revenue, Series A, 6.125%, 6/1/2032 4,000,000 3,859,680
South Carolina 3.5%
Greenwood County, SC, Hospital & Healthcare Revenue, South Carolina Memorial Hospital,
5.5%, 10/1/2031 1,500,000 1,435,050
South Carolina, Jobs Economic Development Authority, Hospital Facilities Revenue, Palmetto
Health Alliance:

Series C, Prerefunded, 7.0%, 8/1/2030 4,825,000 5,647,855
Series C, 7.0%, 8/1/2030 595,000 694,877
Series A, Prerefunded, 7.375%, 12/15/2021 2,000,000 2,266,480

South Carolina, Tobacco Settlement Revenue Management Authority:
Series B, 6.0%, 5/15/2022 2,000,000 2,000,520
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Series B, 6.375%, 5/15/2030 3,085,000 2,976,470
15,021,252

South Dakota 0.3%
South Dakota, State Health & Educational Facilities Authority Revenue, Sanford Health, 5.0%,
11/1/2027 1,500,000 1,355,280
Tennessee 4.9%
Clarksville, TN, Natural Gas Acquisition Corp., Gas Revenue, 5.0%, 12/15/2021 2,000,000 1,747,780
Memphis-Shelby County, TN, Airport Revenue, AMT, Series D, 6.25%, 3/1/2017 (a) 4,690,000 4,850,023
Shelby County, TN, Health Educational & Housing Facility Board, Hospital Revenue, Methodist
Health Care:

EMT, 6.5%, 9/1/2026 2,615,000 2,957,068
Prerefunded, 6.5%, 9/1/2026 4,385,000 4,958,602

Tennessee, Energy Acquisition Corp., Gas Revenue, Series A, 5.25%, 9/1/2019 7,000,000 6,824,860
21,338,333

Texas 19.1%
Austin, TX, Sales & Special Tax Revenue, Hotel Occupancy Tax:

6.0%, 11/15/2013 (a) 3,190,000 3,360,346
6.0%, 11/15/2015 (a) 3,480,000 3,665,832
6.0%, 11/15/2016 (a) 3,625,000 3,818,575

Brazos River, TX, Pollution Control Revenue, Brazos River Authority, Texas Utilities Electric Co.
Project, AMT, Series C, 5.75%, 5/1/2036 3,965,000 3,748,392
Dallas-Fort Worth, TX, Airport Revenue, International Airport, AMT, Series A, 5.875%,
11/1/2016 (a) 6,500,000 6,732,830
Harris County, TX, Hospital & Healthcare Revenue, Health Facilities Development Corp.,
Memorial Hermann Healthcare Systems, Series A, 6.375%, 6/1/2029 5,500,000 6,065,675

Houston, TX, Airport Revenue, People Mover Project, AMT, Series A, 5.5%, 7/15/2017 (a) 3,300,000 3,302,673
Houston, TX, Port Authority Revenue, Airport Revenue, AMT, Series A, 5.875%, 7/1/2014 (a) 3,960,000 4,156,495
Red River, TX, School District Revenue Lease, St. Mark's School Project, 6.0%, 8/15/2019 5,390,000 5,704,668
Tarrant County, TX, Cultural Educational Facilities Finance Corp. Revenue, Texas Health
Resources, Series A, 5.0%, 2/15/2026 4,000,000 3,691,920
Tarrant County, TX, Hospital & Healthcare Revenue, Health Facilities Development Corp., 6.7%,
11/15/2030 4,500,000 4,969,170
Texas, Industrial Development Revenue, Waste Disposal Authority, AMT, Series A, 6.1%,
8/1/2024 2,000,000 1,932,560
Texas, Municipal Gas Acquisition & Supply Corp I, Gas Supply Revenue, Series B, 3.894% **,
12/15/2017 10,000,000 8,317,500
Texas, State General Obligation, College Student Loans, AMT, 5.0%, 8/1/2021 4,015,000 3,890,455
Texas, State Turnpike Authority, Dallas Northway Revenue, 5.5%, 1/1/2015 (a) 14,605,000 14,922,805
Texas, White Settlement, Independent School District, 5.125%, 8/15/2026 5,035,000 5,014,658

83,294,554
Virginia 0.2%
Virginia, Tobacco Settlement Financing Corp., Series B-1, 5.0%, 6/1/2047 1,200,000 949,632
Washington 6.8%
Seattle, WA, Airport Revenue, AMT, Series B, 6.0%, 2/1/2013 (a) 7,355,000 7,980,469
Seattle, WA, Special Assessment Revenue, AMT:

Series B, 5.5%, 9/1/2011 (a) 1,085,000 1,128,216
Series B, 5.75%, 9/1/2013 (a) 1,045,000 1,091,408

Skagit County, WA, School District General Obligation, School District No. 1, Burlington Edison,
5.625%, 12/1/2014 (a) 1,570,000 1,677,357
Snohomish County, WA, Electric Revenue, Public Utility District No. 1, 5.375%, 12/1/2024 (a) 3,000,000 3,160,680
Washington, Electric Revenue, Energy Northwest Columbia Generating, Series B, 6.0%, 7/1/2018
(a) 3,000,000 3,238,500
Washington, Hospital & Healthcare Revenue, Group Health Coop of Puget Sound, 5.375%,
12/1/2017 (a) 1,500,000 1,538,985
Washington, State General Obligation, Series A, 5.5%, 7/1/2016 4,835,000 5,007,464
Washington, State Health Care Facilities Authority Revenue, Series C, 5.375%, 8/15/2028 (a) 5,240,000 4,868,484

29,691,563
West Virginia 4.7%
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West Virginia, Hospital & Healthcare Revenue, Hospital Finance Authority, Charleston Medical
Center:

Series A, 6.75%, 9/1/2022 2,355,000 2,577,218
6.75%, 9/1/2030 395,000 432,272

West Virginia, Hospital Finance Authority, Charleston Medical Center:
Prerefunded, 6.75%, 9/1/2022 9,645,000 10,555,102
Prerefunded, 6.75%, 9/1/2030 3,605,000 3,945,168

West Virginia, Water & Sewer Revenue, Water Development Authority, Series B, 5.25%,
11/1/2023 (a) 2,740,000 2,778,250

20,288,010
Wisconsin 2.1%
Badge, WI, Tobacco Asset Securitization Corp., 6.125%, 6/1/2027 3,930,000 3,931,729
Wisconsin, Hospital & Healthcare Revenue, Health & Education Facilities Authority, Aurora
Health Care, Inc., Series A, 5.6%, 2/15/2029 6,000,000 5,424,480

9,356,209
Total Municipal Bonds and Notes (Cost $652,516,191) 671,635,036

Municipal Inverse Floating Rate Notes 18.5%
Arizona 2.6%
Phoenix, AZ, Industrial Development Authority, Single Family Mortgage Revenue, AMT, Series
2007-3, 5.625%, 5/1/2039 (c) 11,250,000 11,193,419

Trust: Arizona, Puttable Floating Option, Tax Exempt Receipts, RITES-PA-1509, AMT,

144A, 12.292%, 5/1/2039, Leverage Factor at purchase date: 4 to 1
California 6.7%
California, San Francisco Bay Area Toll Authority, Toll Bridge Revenue, Series F, 5.0%,
4/1/2031 (c) 10,000,000 9,641,450

Trust: California, Bay Area Toll Authority, Toll Bridge Revenue, Series 1962-5, 144A,

9.23%, 4/1/2031, Leverage Factor at purchase date: 4 to 1
San Jose, CA, Redevelopment Agency Tax Allocation, Merged Area Redevelopment Project,
Series C, 5.0%, 8/1/2025 (a) (c) 10,000,000 9,480,300

Trust: California, Puttable Floating Option, Tax Exempt Receipts, RITES-PA-1505, 144A,
2.15%, 8/1/2025, Leverage Factor at purchase date: 4 to 1

California, State General Obligation, 5.0%, 6/1/2023 (a) (c) 10,000000 10,003,350
Trust: California, State General Obligation, Series 1932, 144A, 9.23%, 6/1/2023,

Leverage Factor at purchase date: 4 to 1
29,125,100

Illinois 3.9%
Chicago, IL, General Obligation, Series A, 5.0%, 1/1/2024 (a) (c) 10,360,000 10,035,188

Trust: Chicago, IL, UBS Municipal (CRVS), Various States, 144A, 2.96%, 1/1/2024,

Leverage Factor at purchase date: 4 to 1
Aurora, IL, Single Family Mortgage Revenue, AMT, Series C, 5.5%, 6/1/2045 (c) 6,940,000 6,921,085

Trust: Illinois, Puttable Floating Option, Tax Exempt Receipts, RITES-PA-1499, 144A,

AMT, 11.26%, 6/1/2045, Leverage Factor at purchase date: 4 to 1
16,956,273

New York 5.3%
New York, State Dormitory Authority Revenues, State Supported Debt, University Dormitory
Facilities, 5.0%, 7/1/2025 (c) 5,425,000 5,325,975

Trust: New York, State Dormitory Authority Revenues, Secondary Issues, Series 1971-1,

144A, 10.039%, 7/1/2025, Leverage Factor at purchase date: 4 to 1
New York, State Dormitory Authority Revenues, State Supported Debt, University Dormitory
Facilities, 5.0%, 7/1/2027 (c) 8,080,000 7,864,668
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Trust: New York, State Dormitory Authority Revenues, Secondary Issues, Series 1971-2,

144A, 10.04%, 7/1/2027, Leverage Factor at purchase date: 4 to 1
New York, State Dormitory Authority, State Personal Income Tax Revenue, Series A, 5.0%,
3/15/2024 (c) 10,000,000 10,012,350

Trust: New York, State Dormitory Authority Revenues, Secondary Issues, Series 1955-3,

144A, 9.23%, 3/15/2024,Leverage Factor at purchase date: 4 to 1
23,202,993

Total Municipal Inverse Floating Rate Notes (Cost $85,500,599) 80,477,785
% of

Net Assets Value ($)
Total Investment Portfolio (Cost $738,016,790) � 172.8 752,112,821
Other Assets and Liabilities, Net (11.9) (51,797,088)
Preferred Shares, at Redemption Value (60.9) (265,000,000)
Net Assets Applicable to Common Shareholders 100.0 435,315,733

For information on the Fund's policies regarding the valuation of investments and other significant accounting policies, please refer to
the Fund's most recent semi-annual or annual financial statements.

� The cost for federal income tax purposes was $737,352,687. At February 29, 2008, net unrealized appreciation for all securities based
on tax cost was $14,760,134. This consisted of aggregate gross unrealized appreciation for all securities in which there was an excess
of value over tax cost of $32,802,336 and aggregate gross unrealized depreciation for all securities in which there was an excess of tax
cost over value of $18,042,202.

* Variable rate demand notes are securities whose interest rates are reset periodically at market levels. These securities are often
payable on demand and are shown at their current rate as of February 29, 2008.

** Floating rate notes are securities whose yields vary with a designated market index or market rate, such as the coupon-equivalent of
the US Treasury bill rate. These securities are shown at their current rate as of February 29, 2008.

(a) Bond is insured by one of these companies:

Insurance Coverage

As a % of Total

Investment Portfolio
Ambac Financial Group, Inc. 14.0
Financial Guaranty Insurance Company 10.4
Financial Security Assurance, Inc. 15.3
MBIA Corp. 8.2
Radian 0.7

(b) Security incorporates a letter of credit from a major bank.
(c) Security forms part of the below tender option bond trust. The principal amount and value shown take into account the leverage factor.
144A: Security exempt from registration under Rule 144A of the Securities Act of 1933. These securities may be resold in transactions
exempt from registration, normally to qualified institutional buyers.
AMT: Subject to alternative minimum tax.
CRVS: Custodial Residual and Variable Securities
ETM: Bonds bearing the description ETM (escrow to maturity) are collateralized usually by US Treasury securities which are held in
escrow and used to pay principal and interest on bonds so designated.
Prerefunded: Bonds which are prerefunded are collateralized usually by US Treasury securities which are held in escrow and used to pay
principal and interest on tax-exempt issues and to retire the bonds in full at the earliest refunding date.
RITES: Residual Interest Tax Exempt Security

The following is a summary of the inputs used as of February 29, 2008 in valuing the Fund�s assets carried at fair value:

Valuation Inputs Investments in Securities at

Edgar Filing: FRANKLIN COVEY CO - Form DEF 14A

26



Value
Level 1 - Quoted Prices $ -
Level 2 - Other Significant

752,112,821Observable Inputs
Level 3 - Significant

-Unobservable Inputs
Total $ 752,112,821

The Fund adopted Financial Accounting Standards Board Statement of Financial Accounting Standards No. 157, Fair Value Measurements (�FAS 157"), effective
December 1, 2007, which governs the application of generally accepted accounting principles that require fair value measurements of the Fund�s assets and
liabilities. Fair value is an estimate of the price the Fund would receive upon selling a security in a timely transaction to an independent buyer in the principal or
most advantageous market of the security. FAS 157 established a three-tier hierarchy to maximize the use of observable market data and minimize the use of
unobservable inputs and to establish classification of fair value measurements for disclosure purposes. Inputs refer broadly to the assumptions that market
participants would use in pricing the asset or liability, including assumptions about risk, for example, the risk inherent in a particular valuation technique used to
measure fair value including such a pricing model and/or the risk inherent in the inputs to the valuation technique. Inputs may be observable or unobservable.
Observable inputs are inputs that reflect the assumptions market participants would use in pricing the asset or liability developed based on market data obtained
from sources independent of the reporting entity. Unobservable inputs are inputs that reflect the reporting entity�s own assumptions about the assumptions market
participants would use in pricing the asset or liability developed based on the best information available in the circumstances.

Various inputs are used in determining the value of the Fund�s investments. These inputs are summarized in the three broad levels as follows:

� Level 1 � quoted prices in active markets for identical securities

� Level 2 � other significant observable inputs (including quoted prices for similar securities, interest rates, prepayment speeds, credit risk, etc.)

� Level 3 � significant unobservable inputs (including the Fund�s own assumptions in determining the fair value of investments)

For Level 1 inputs, the Fund uses unadjusted quoted prices in active markets for assets or liabilities with sufficient frequency and volume to provide pricing
information as the most reliable evidence of fair value. The Fund�s Level 2 valuation techniques include inputs other than quoted prices within Level 1 that are
observable for an asset or liability, either directly or indirectly. Level 2 observable inputs may include quoted prices for similar assets and liabilities in active
markets or quoted prices for identical or similar assets or liabilities in markets that are not active in which there are few transactions, the prices are not current,
or price quotations vary substantially over time or among market participants. Inputs that are observable for the asset or liability in Level 2 include such factors
as interest rates, yield curves, prepayment speeds, credit risk, and default rates for similar liabilities. For Level 3 valuation techniques, the Fund uses
unobservable inputs that reflect assumptions market participants would be expected to use in pricing the asset or liability. Unobservable inputs are used to
measure fair value to the extent that observable inputs are not available and are developed based on the best information available under the circumstances. In
developing unobservable inputs, market participant assumptions are used if they are reasonably available without undue cost and effort.

The Fund may record changes to valuations based on the amount that might reasonably be expected to receive for a security upon its current sale consistent with
the fair value measurement objective. Each determination is based on a consideration of all relevant factors, which are likely to vary from one pricing context to
another. Examples of such factors may include, but are not limited to the type of the security, the existence of any contractual restrictions on the security�s
disposition, the price and extent of public trading in similar securities of the issue or of comparable companies, quotations or evaluated prices from
broker-dealers and/or pricing services, information obtained from the issuer, analysts, and/or the appropriate stock exchange (for exchange-traded securities), an
analysis of the company�s financial statements, an evaluation of the forces that influence the issuer and the market(s) in which the security is purchased and sold,
and with respect to debt securities, the maturity, coupon, creditworthiness, currency denomination, and the movement of the market in which the security is
normally traded. Because of the inherent uncertainties of valuation, the values reflected in the financial statements may materially differ from the value
determined upon sale of those investments.
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ITEM 2. CONTROLS AND PROCEDURES

(a)          The Chief Executive and Financial Officers concluded that the Registrant�s Disclosure Controls
and Procedures are effective based on the evaluation of the Disclosure Controls and Procedures as of a
date within 90 days of the filing date of this report.

(b)         There have been no changes in the registrant�s internal control over financial reporting that
occurred during the registrant�s last fiscal quarter that has materially affected, or is reasonably likely to
materially affect, the registrant�s internal controls over financial reporting.

ITEM 3. EXHIBITS

Certification pursuant to Rule 30a-2(a) under the Investment Company Act of 1940 (17 CFR
270.30a-2(a)) is filed and attached hereto as Exhibit 99.CERT.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Registrant: DWS Municipal Income Trust

By: /s/Michael G. Clark
Michael G. Clark

President

Date: April 16, 2008

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Registrant: DWS Municipal Income Trust

By: /s/Michael G. Clark
Michael G. Clark

President
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Date: April 16, 2008

By: /s/Paul Schubert
Paul Schubert

Chief Financial Officer and Treasurer

Date:                                        April 16, 2008
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