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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G
(Rule 13d-102)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO RULE 13d-1(b), (c), AND (d) AND AMENDMENTS THERETO FILED
PURSUANT TO RULE 13d-2 (b)

(AMENDMENT NO. 3)*

FRANKLIN COVEY CO
(Name of Issuer)

Common Stock
(Title of Class of Securities)

353469109
(CUSIP Number)

December 31, 2018
(Date of Event Which Requires Filing of This Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:

[ x 1] Rule 13d-1 (b)
[ ] Rule 13d-1(c)
[ ] Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which
would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 or otherwise subject to the liabilities of that section

of the Act but shall be subject to all other provisions of the Act (however,
see the Notes).

CUSIP NO. 353469109

(1) NAMES OF REPORTING PERSONS
Pembroke Management, LTD
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(4) CITIZENSHIP OR PLACE OF ORGANIZATION Canada

NUMBER OF (5) SOLE VOTING POWER 854,629

SHARES ~ mmmmmmm
BENEFICIALLY (6) SHARED VOTING POWER 0

OWNED BY  ccmmmmm o
EACH (7) SOLE DISPOSITIVE POWER 854,629

REPORTING ~ —mmmmmm oo
PERSON WITH (8) SHARED DISPOSITIVE POWER 0

(9) AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
854,629

(12) TYPE OF REPORTING PERSON
IA

(a) Name of Issuer:
FRANKLIN COVEY CO

(b) Address of Issuer's Principal Executive Offices:
2200 West Parkway Boulevard Salt Lake City, Utah 84119
(a) Name of Person Filing:

Pembroke Management, LTD

(b) Address of Principal Business Office or, if None, Residence:
1002 Sherbrooke Street West Suite 1700, Montreal QC

(c) Citizenship: Canada
(d) Title of Class of Securities: Common Stock
(e) CUSIP Number: 353469109

Item 3. If This Statement is Filed Pursuant to Rule 13d-1(b),
or 13d-2(b) or (c), Check Whether the Person Filing is a:

(a) [ ] Broker or dealer registered under Section 15 of the
Exchange Act.

(b) [ ] Bank as defined in Section 3(a) (6) of the Exchange Act.

(c) [ ] Insurance company as defined in Section 3(a) (19) of the
Exchange Act.

(d) [ ] Investment company registered under Section 8 of the
Investment Company Act.

(e) [ x ] An investment adviser in accordance with Rule 13d-1(b) (1) (ii) (E);

(f) [ ] An employee benefit plan or endowment fund in accordance with
Rule 13d-1(b) (1) (ii) (F);

(g) [ ] A parent holding company or control person in accordance with
Rule 13d-1(b) (1) (ii) (G);

(h) [ ] A savings association as defined in Section 3(b) of the

Federal Deposit Insurance Act;
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(1) [ ] A church plan that is excluded from the definition of an
investment company under Section 3(c) (14) of the
Investment Company Act;

(3) [ ] Group, in accordance with Rule 13d-1(b) (1) (ii) (J) .

Item 4. Ownership.

(a) Amount beneficially owned: 854,629
(b) Percent of class: 6.14%
(c) Number of shares as to which the person has:
(i) Sole power to vote or to direct the vote: 854,629
(ii) Shared power to vote or to direct the vote: 0
(iii) Sole power to dispose or to direct the disposition of:
854,629
(iv) Shared power to dispose or to direct the disposition of:
0

Item 5. Ownership of Five Percent or Less of a Class.

If this statement is being filed to report the fact that as of the
date hereof the reporting person has ceased to be the beneficial
owner of more than five percent of the class of securities,

check the following [ ]

Item 6. Ownership of More than Five Percent on Behalf of Another Person.

Clients of Pembroke Management, LTD have the right to receive or the
power to direct the receipt of dividends from, or the proceeds from the
sale of the common stock reported as beneficially owned by Pembroke
Management, LTD No client beneficially owns more than 5% of the
issuer's common stock.

Item 7. Identification and Classification of the Subsidiary Which Acquired
the Security Being Reported on by the Parent Holding Company or
Control Person.

Not applicable

Item 8. Identification and Classification of Members of the Group.
Not applicable

Item 9. Notice of Dissolution of Group.
Not applicable

Item 10. Certification.

By signing below I certify that, to the best of my knowledge and
belief, the securities referred to above were not acquired and
are not held for the purpose of or with the effect of changing or
influencing the control of the issuer of the securities and

were not acquired and are not held in connection with or

as a participant in any transaction having that purpose or effect.

Signature
After reasonable inquiry and to the best of my knowledge and belief,

I certify that the information set forth in this statement is true,
complete and correct.
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Filer

Pembroke Management, LTD
By:

/s/ Michael McLaughlin
Name:

Michael McLaughlin
Title:
Date:

January 4, 2019
luding exhibits, at no cost, by contacting Investor Relations at (925) 949-5100 or by sending a request by mail to 1981

North Broadway, Suite 385, Walnut Creek, California 94596, Attention: David Stickney, Vice President Corporate
Communications.

45

TABLE OF CONTENTS

YOUR VOTE AT THIS YEAR’S ANNUAL MEETING OF STOCKHOLDERS IS IMPORTANT, NO MATTER
HOW MANY OR HOW FEW SHARES YOU OWN. PLEASE SIGN AND DATE THE ENCLOSED PROXY
CARD AND RETURN IT IN THE ENCLOSED POSTAGE-PAID ENVELOPE PROMPTLY.

By order of the Board of Directors,

March 24, 2016

D. Jeffery Grimes
Vice President, Senior Corporate
Counsel & Corporate Secretary
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ARC DOCUMENT SOLUTIONS, INC. ATTN: ARC Legal Department1981 N.BROADWAY, SUITE
385WALNUT CREEK, CA 94596VOTE BY INTERNET - www.proxyvote.com Use the Internet to transmit your
voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time the day before the
cut-off date or meeting date. Have your proxy card in hand when you access the web site and follow the instructions
to obtain your records and to create an electronic voting instruction form. ELECTRONIC DELIVERY OF FUTURE
PROXY MATERIALS If you would like to reduce the costs incurred by our company in mailing proxy materials, you
can consent to receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet and, when
prompted, indicate

that you agree to receive or access proxy materials electronically in future years. VOTE BY PHONE -
1-800-690-6903Use any touch-tone telephone to transmit your voting instructions up until 11:59P.M. Eastern Time
the day before the cut-off date or meeting date. Have your proxy card in hand when you call and then follow the
instructions. VOTE BY MAIL Mark, sign and date your proxy card and return it in the postage-paid envelope we have
provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.TO VOTE,
MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: THIS PROXY CARD IS VALID ONLY
WHEN SIGNED AND DATED. KEEP THIS PORTION FOR YOUR RECORDS DETACH AND RETURN THIS
PORTION ONLY The Board of Directors recommends you vote FOR the following: For Withhold For All All All
Except To withhold authority to vote for any individual nominee(s), mark “For All Except” and write the number(s) of
the nominee(s) on the line below.1. Election of DirectorsNomineesO 0 0 01 K. Suriyakumar 02 Thomas J. Formolo 03
Dewitt Kerry McCluggage 04 James F. McNulty 05 Mark W. Mealy06 Manuel Perez de la Mesa 07 Eriberto R.
Scocimara The Board of Directors recommends you vote FOR proposals 2 and 3. For Against Abstain2. Ratify the
appointment of Deloitte & Touche LLP as ARC Document Solutions, Inc.'s independent registered public accounting
firm for 2016.3. Approve advisory, non-binding vote on executive compensation: and NOTE: Transact any other
business that may properly come before the annual meeting and any postponements and any adjournments of the
annual meeting.0 0 00 0 OPlease indicate if you plan to attend this meeting Yes NoO OPlease sign exactly as your
name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title
as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in
full corporate or partnership name, by authorized officer. Signature [PLEASE SIGN WITHIN BOX] Date Signature
(Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, Annual Report is/are available at www.proxyvote.com . ARC DOCUMENT SOLUTIONS, INC. Annual
Meeting of Stockholders April 28, 2016 9:00 AM PDT This proxy is solicited by the Board of Directors The
undersigned hereby appoints Kumarakulasingam Suriyakumar, the Chairman of the Board, Chief Executive Officer,
President and a director of ARC Document Solutions, Inc., and D. Jeffery Grimes, Secretary of ARC Document
Solutions, Inc., and each of them, with full power of substitution, proxies of the undersigned to vote all shares of
Common Stock of ARC Document Solutions Inc. held by the undersigned on February 29, 2016, at the annual
meeting of stockholders to be held at the Diablo Country Club, 1700 Clubhouse Road, Diablo, CA94528 on Thursday,
April 28, 2016 at 9:00 a.m.

PDT, and at any postponements or adjournments thereof. Without limiting the authority granted herein, the above
named proxies are expressly authorized to vote as directed by the undersigned as to those matters set forth on the
reverse side hereof. If no directions are given, this Proxy will be voted "FOR" all of the director nominees named on
the reverse side under Proposal 1 and "FOR" Proposals 2 and 3. The above named proxies will vote in their discretion
on all other matters that are properly brought before the annual meeting. The undersigned hereby revokes any proxy
heretofore given to vote at such meeting. Continued and to be signed on reverse side

10



