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Item 1.02. Termination of a Material Definitive Agreement.

Emerald Financial Services, LLC (“EFS”), a wholly-owned, indirect subsidiary of H&R Block, Inc. (the “Company”), is party to a
Program Management Agreement (the “PMA”) with Axos Bank (“Axos”), a subsidiary of Axos Financial, Inc., pursuant to which
Axos offers certain financial products to H&R Block clients. EFS has the unilateral right to terminate the PMA in the event that (i)
Axos’s assets exceed $10 billion as of December 31st, and Axos is no longer exempt from certain provisions of the Dodd-Frank
Act known as the “Durbin Amendment,” and (ii) the parties do not execute an amendment to the PMA by the February 28th

following such December 31st to compensate EFS for the reduction in interchange fees that EFS will receive due to the
application of the Durbin Amendment. Axos’s assets exceeded $10 billion on December 31, 2019 and Axos and EFS did not
execute an amendment by February 28, 2020, triggering EFS’s right to terminate the PMA on or after July 1, 2020. As a result,
EFS previously announced its intent to terminate the PMA on or after July 1, 2020.

On July 1, 2020, EFS provided written notice to Axos of EFS’s termination of the PMA effective July 1, 2020. As previously
disclosed, EFS has signed a letter of intent with MetaBank, N.A. (“Meta”), a wholly-owned subsidiary of Meta Financial Group,
Inc., to (i) enter into a new multi-year program management agreement (a “New PMA”) pursuant to which EFS would provide
certain services to Meta, and EFS and other H&R Block subsidiaries would offer certain financial products of Meta to H&R Block
clients, and (ii) negotiate the transition of certain accounts and financial products under the PMA from Axos to Meta. Pursuant to
Section 15.1 of the PMA, EFS has designated Meta as its Nominated Purchaser (as defined in the PMA).

The letter of intent is non-binding and no binding agreement will exist with Meta unless and until all required parties have
negotiated, approved, executed, and delivered the appropriate definitive agreements. There is no guarantee as to whether or
when we will enter into a New PMA with Meta or any agreement transitioning existing financial products to Meta from Axos, or
what the final terms or structure of any such arrangements will be. The terms of a New PMA or transition agreements, or of any
potential relationship with Meta or any other counterparty, will be subject to a number of contingencies, including the negotiation
and execution of definitive agreements, regulatory approval, and the satisfaction of other customary closing conditions, as
applicable under such agreements.

The foregoing description of the PMA does not purport to be complete and is subject to, and qualified in its entirety by reference
to, the full text of the PMA, which was filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K on September 1, 2015
and Exhibit 10.8 to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended July 31, 2017, and incorporated
herein by reference.

FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements within the meaning of the securities laws. Forward-looking statements can be
identified by the fact that they do not relate strictly to historical or current facts. They often include words or variation of words
such as “may,” “expects,” “intends,” “intent,” or other similar expressions. Forward-looking statements provide management's
current expectations or predictions of future conditions, events or results. All statements that address operating performance,
events or developments that we expect or anticipate will occur in the future are forward-looking statements. All forward-looking
statements speak only as of the date they are made and reflect the Company's good faith beliefs, assumptions and
expectations, but they are not guarantees of future performance or events. Furthermore, the Company disclaims any obligation
to publicly update or revise any forward-looking
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statement to reflect changes in underlying assumptions, factors, or expectations, new information, data or methods, future
events or other changes, except as required by law. By their nature, forward-looking statements are subject to risks and
uncertainties that could cause actual results to differ materially from those suggested by the forward-looking statements. Factors
that might cause such differences include, but are not limited to a variety of economic, competitive, and regulatory factors, many
of which are beyond the Company's control, that are described in our Annual Report on Form 10-K for the fiscal year ended
April 30, 2020 in the section entitled “Risk Factors” and additional factors we may describe from time to time in other filings with
the Securities and Exchange Commission. You may get such filings for free at our website at http://investors.hrblock.com.
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