Franklin Covey
Organization and Compensation Committee Charter
Updated: 2025

ORGANIZATION AND MEETINGS

The Organization and Compensation Committee (the “Committee”) of the Board of Directors (the
“Board”) of Franklin Covey Co. (the “Company”) consists of at least three members appointed by the
Board who serve until their successors are appointed and qualified. Each member is an independent
director in compliance with the requirements of the New York Stock Exchange, including the additional
requirements specific to compensation committee members set forth in Section 303A.02(a) (ii) of the
New York Stock Exchange Listed Company Manual, and the applicable rules and regulations of the
Securities and Exchange Commission (the “SEC”). In addition, at least two Committee members shall
qualify as “non-employee directors” within the meaning of Rule 16b-3 as promulgated under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and as “outside directors” within
the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”), or such
successor provisions. The chairperson and other members of the Committee are appointed by the Board
pursuant to the Company’s bylaws. The Board may remove any member from the Committee at any time,
with or without cause.

The Committee shall meet regularly, at least once during each quarter of the Company’s fiscal year, in
person or by telephone, to carry out its assigned responsibilities. The Committee meets in regularly
scheduled executive sessions without management. The Committee reports to the Board on a regular
basis, and not less than once per year.

PURPOSE AND RESPONSIBILITIES
The Committee has direct responsibility to:

e Review and approve corporate goals and objectives relevant to chief executive officer (“CEQ”)
compensation, evaluate the CEO’s performance in light of those goals and objectives, and, either
as a committee or together with the other independent directors (as directed by the Board),
determine and approve the CEO’s compensation level based on this evaluation. In evaluating and
determining CEO compensation, the Committee shall consider the results of the most recent
stockholder advisory vote on executive compensation (“Say on Pay Vote”) required by Section
14A of the Exchange Act; and

e Make recommendations to the Board with respect to non-CEO executive officer compensation,
and incentive compensation and equity-based plans that are subject to Board approval; and

e To review [and make recommendations to the Board regarding] incentive compensation plans and
equity-based plans. The Committee shall also have authority to administer the Company’s
incentive compensation plans and equity-based plans, and in reviewing or making
recommendations regarding such incentive plans and equity-based plans, the Committee shall
consider the results of the most recent Say-on-Pay votes; and

e Oversee the preparation of compensation related disclosure, including a “compensation discussion
and analysis” and a related “compensation committee report” for inclusion in the Company’s
annual proxy statement and Form 10-K, in accordance with the rules of the SEC. The Committee
reviews and discusses the compensation discussion and analysis with management each year prior
to preparing the compensation committee report; and
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e Review and recommend to the Board for approval the frequency with which the Company will
conduct Say on Pay Votes, taking into account the results of the most recent stockholder advisory
vote on frequency of Say on Pay Votes required by Section 14A of the Exchange Act, and review
and approve the proposals regarding the Say on Pay Vote and the frequency of the Say on Pay
Vote to be included in the Company’s annual proxy statement; and

e Approve benefits and non-cash compensation packages available to executives and non-executive
employees; and

e Provide oversight of the CEO’s development plans for senior executives and administration of the
Board’s annual evaluation of the CEO’s performance; and

e Discuss with management periodically the implementation and effectiveness of the Company’s
policies and strategies relating to its human capital management function, including but not
limited to those practices and strategies regarding recruiting, retention, career development and
progression, management succession (other than that within the purview of the Governance
Committee), diversity and employment practices; and

e To monitor compliance with one or more policies for the recovery or clawback of erroneously
paid compensation, including determining the extent, if any, to which incentive-based
compensation of any current or former employees should be recouped or forfeited; and

e (Conduct an annual performance evaluation of the compensation committee and present the results
of this evaluation to the Board.

DELEGATION TO SUBCOMMITTEE

The Committee may, in its discretion, delegate all or a portion of its duties and responsibilities to a
subcommittee of the Committee. In particular, the Committee may delegate the approval of certain
transactions to a subcommittee consisting solely of members of the Committee who are (i) “non-
employee directors” for the purposes of Rule 16b-3 as promulgated under the Exchange Act, and (ii)
“outside directors” for the purposes of Section 162(m) of the Code.

COMMITTEE RESOURCES AND EXTERNAL CONSULTANTS

The Committee has the resources and authority appropriate to discharge its duties and responsibilities,
including the authority to obtain advice and seek assistance from internal and external legal, accounting,
and other advisors. The Committee has sole authority to retain compensation consultants to assist in the
evaluation of director, CEO, or senior executive compensation and has sole authority to terminate such
compensation consultants, and to approve such compensation consultants’ fees and other retention terms.

The Committee may, in its sole discretion, retain or obtain the advice of a compensation consultant,
independent legal counsel or other adviser. The Committee shall be directly responsible for the
appointment, compensation, and oversight of the work of any compensation consultant, independent legal
counsel or other adviser retained by the Committee. The Committee shall receive the appropriate funding,
as determined by the Committee, for payment of reasonable compensation to a compensation consultant,
independent legal counsel or any other adviser retained by the Committee. The Committee shall not be
required to implement or act consistently with the advice or recommendations of its compensation
consultant, independent legal counsel or other adviser, and the authority granted to the Committee herein
shall not affect the ability of the Committee to exercise its own judgment in fulfillment of its duties.
Subject to any exceptions set forth in the rules of the New York Stock Exchange, including Section
303A.05 of the New York Stock Exchange Listed Company Manual, the Committee may select a



compensation consultant, legal counsel or other adviser to the Committee only after taking into
consideration, all factors relevant to that person's independence from management, including the
following: (i) the provision of other services to the Company by the person that employs the
compensation consultant, legal counsel or other adviser; (ii) the amount of fees received from the
Company by the person that employs the compensation consultant, legal counsel or other adviser, as a
percentage of the total revenue of the person that employs the compensation consultant, legal counsel or
other adviser; (iii) the policies and procedures of the person that employs the compensation consultant,
legal counsel or other adviser that are designed to prevent conflicts of interest; (iv) any business or
personal relationship of the compensation consultant, legal counsel or other adviser with a member of the
compensation committee; (v) any stock of the Company owned by the compensation consultant, legal
counsel or other adviser; and (vi) any business or personal relationship of the compensation consultant,
legal counsel, other adviser or the person employing the adviser with an executive officer of the
Company. The Committee shall evaluate whether any compensation consultant retained or to be retained
by it has any conflict of interest in accordance with Item 407(e)(3)(iv) of Regulation S-K. The Committee
may select or receive advice from any compensation advisor it prefers, including ones that are not
independent, after considering the factors specified above.
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January Meeting

Item Action

Executive Compensation

Q1 results and implications for STIP

LTIP scorecard

Executive team MBO progress

Status of equity pool and burn rate expectations

Performance of Mercer and determine whether to engage consultant in 2025
Regulatory & Proxy Advisory Update
Talent Stewardship

Management report and discussion: turnover and retention for key roles over past
several years

Equity proposal for sales and sales leadership roles
Other

CD&A process and results

Committee charter

Committee assessment
Committee chair to hold individual conversations with committee
members

Review/consent
Review/consent
Review/consent
Review/consent
Review/discuss

Review/discuss

Review/discuss

Review/discuss

Debrief

Review/discuss

Review/discuss




April Meeting

Item Action

Executive Compensation

Q2 results and implications for STIP Review/consent
LTIP scorecard Review/consent
Executive team MBO progress Review/consent
Executive Compensation Philosophy Discuss
Updated tally sheets for CEO and CFO Review/discuss
Pay positioning strategy Review/validate
Long-term positioning strategy Review/validate
Benefits/perquisites positioning strategy Review/validate
Peer group to be used for market comparisons Review/discuss
Do we have the right balance between pay-for-performance and .
retention? Discuss
Regulatory & Proxy Advisory Update Review/discuss
Talent Stewardship Review/discuss
Risk Oversight
Committee’s risk oversight areas of responsibility and report to Board Review/discuss




July Meeting

Item Action

Executive Compensation
Q3 results and implications for STIP Review/consent
LTIP scorecard Review/consent
Executive team MBO progress Review/consent
Consultant report
Market assessment of total compensation for named executives Review/discuss
Pay-performance link Evaluate
NEO TDC for year Review
LTIP program design and potential metrics for next year’s Discuss
awards
Competitiveness of benefits/perquisites Discuss
October phone meeting to finalize metrics Establish
Director compensation analysis Review/discuss
Regulatory & Proxy Advisory Update Review/discuss
CD&A
Accountabilities and delivery dates for CD&A/Proxy Establish
Risk Oversight Review
Benefits Update Review
Talent Stewardship Review




October Meeting

Item Action ‘
Executive Compensation (October)
Q4 results Review/verify
Fiscal Payouts Approve
Fiscal Targets and Future Payouts Approve
Equity burn rate & available plan shares Approve
Recommended compensation adjustments Approve
CD&A Approve
Calendar Year Workplan Review/discuss

November Meeting

Item Action

Executive Compensation (November)

LTIP scorecard Review/consent

Executive team MBO progress Review/consent

Executive/director progress toward ownership guidelines Review/consent
Regulatory & Proxy Advisory Update Review/discuss
Talent Stewardship Review/discuss
CD&A Approval

CEO Performance & Feedback

Review 2025 CEO performance feedback survey and process; determine 2026

Review/discuss
approach
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