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Item 5.07. Submission of Matters to a Vote of Security Holders.
 
(a) The 2014 annual meeting of shareholders of the Company was held on September 11, 2014.

(b) The final voting results of the proposals submitted to a vote of the Company’s shareholders at the annual meeting are set forth below.

1) Each of the following nominees for director was elected to serve until the next annual meeting of shareholders or until a respective
successor is elected and qualified:

Director Name Votes For Votes Against Abstentions Broker Non-Votes

Paul J. Brown 207,676,594 326,744 308,539 19,378,439

William C. Cobb 207,650,668 345,073 316,136 19,378,439

Robert A. Gerard 207,601,203 399,988 310,686 19,378,439

David Baker Lewis 207,605,395 394,263 312,219 19,378,439

Victoria J. Reich 207,626,821 365,241 319,815 19,378,439

Bruce C. Rohde 207,552,517 445,011 314,349 19,378,439

Tom D. Seip 207,210,619 773,490 327,768 19,378,439

Christianna Wood 207,585,923 388,305 337,649 19,378,439

James F. Wright 207,565,699 435,838 310,340 19,378,439

2) The proposal for the ra9fica9on of the appointment of Deloi;e & Touche LLP as the Company’s independent registered public
accounting firm for the fiscal year ending April 30, 2015 was approved as follows:

Votes For Votes Against Abstentions Broker Non-Votes

226,674,435 573,981 441,900 0

3) The advisory proposal on the Company’s named executive officer compensation was approved as follows:

Votes For Votes Against Abstentions Broker Non-Votes

203,967,548 2,756,429 1,587,900 19,378,439

4) The proposal for the approval of the Amended And Restated Executive Performance Plan was approved as follows:

Votes For Votes Against Abstentions Broker Non-Votes

204,126,802 3,550,461 634,614 19,378,439

5) The shareholder proposal concerning political contributions was not approved as follows:

Votes For Votes Against Abstentions Broker Non-Votes

75,880,439 73,985,538 58,445,900 19,378,439
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Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits

Exhibit Number Description

10.1 Amended and Restated Executive Performance Plan
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SIGNATURES

Pursuant to the requirements of the Securi9es Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

 H&R BLOCK, INC.
  

Date: September 12, 2014 By:/s/ Scott W. Andreasen

      Scott W. Andreasen

      Vice President and Secretary
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EXHIBIT INDEX

10.1 Amended and Restated Executive Performance Plan
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Exhibit 10.1

Amended and Restated H&R Block Executive Performance Plan
(As Amended and Restated on September 11, 2014)

Article 1.    General.

Sec�on 1.1    Purposes. The purposes of the H&R Block Execu�ve Performance Plan (the “Plan”) are to a%ract and retain highly
qualified individuals as execu�ve officers; to obtain from each the best possible performance in order to achieve par�cular business objec�ves
established for H&R Block, Inc. (the “Company”) and its subsidiaries; and to include in their compensa�on package a bonus component
intended to qualify as performance-based compensa�on under Sec�on 162(m) of the Internal Revenue Code of 1986, as amended (the
“Code”), which compensation would be deductible by the Company under the Code.

Sec�on 1.2    Administration. The Plan shall be administered by the Compensa�on Commi%ee of the Company’s Board of Directors
(the “Commi%ee”) consis�ng of at least two members, each of whom shall be an “outside director” within the meaning of Sec�on 162(m) of
the Code. The Commi%ee shall adopt such rules and guidelines as it may deem appropriate in order to carry out the purpose of the Plan. All
ques�ons of interpreta�on, administra�on and applica�on of the Plan shall be determined by a majority of the members of the Commi%ee
then in office, except that the Commi%ee may authorize any one or more of its members, or any officer of the Company, to execute and
deliver documents on behalf of the Commi%ee. The determina�on of the majority shall be final and binding in all ma%ers rela�ng to the Plan.
The Commi%ee shall have authority to determine the terms and condi�ons of the Awards granted to eligible persons specified in Sec�on 1.3
below.

Section 1.3    Eligibility. Awards may be granted only to employees of the Company or any of its subsidiaries who are at the level of
Assistant Vice President or at a more senior level and who are selected for par�cipa�on in the Plan by the Commi%ee. A qualifying employee
so selected shall be a “Participant” in the Plan.

Article 2.     Awards.

Section 2.1    Awards. The Commi%ee may grant annual performance-based awards (“Awards”) to Par�cipants with respect to each
fiscal year of the Company, a por�on thereof, or any longer period as determined by the Commi%ee (each such fiscal year, por�on thereof, or
other longer period to cons�tute a “Performance Period”), subject to the terms and condi�ons of the Plan. Awards shall be in the form of
cash compensa�on. Within the earlier of the date on which 25% of the Performance Period has been completed and 90 days a@er the
beginning of a Performance Period, the Commi%ee shall establish (a) performance goals and objec�ves (“Performance Targets”) for the
Company and the subsidiaries and divisions thereof for such Performance Period, (b) target awards (“Target Awards”) for each Par�cipant,
which shall be a specified dollar amount, and (c) schedules or other objective methods for determining the applicable performance percentage
(“Performance Percentage”) to be mul�plied by each por�on of the Target Award to which a Performance Target relates in arriving at the
actual Award payout amount pursuant to Sec�on 2.4 (“Performance Schedules”). The Commi%ee shall specify the Performance Targets
applicable to each Par�cipant for each Performance Period and shall further specify the por�on of the Target Award to which each
Performance Target shall apply. In no event shall a Performance Schedule include a Performance Percentage in excess of 200% of the Target
Award.
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Sec�on 2.2    Performance Targets. Performance Targets established by the Commi%ee each year shall be based on one or more
varia�ons of the following business criteria: (a) earnings before interest, taxes, deprecia�on and amor�za�on, earnings before interest and
taxes, or other measures of earnings, (b) revenues, (c) free cash flow, (d) sales of products, services or accounts, (e) numbers of income tax
returns prepared or number of products or services sold, (f) margins, (g) earnings per share, (h) return on equity, (i) return on invested
capital, and (j) stock performance or total shareholder return. For any Performance Period, Performance Targets may be measured on an
absolute or rela�ve basis, on an aggregate or per share basis, or by reference to an index or indices or other measures and may be based on or
otherwise employ comparisons based on internal targets, the past performance of the Company (including the performance of one or more
subsidiaries, divisions, segments, lines of business, or opera�ng units or with respect to con�nuing opera�ons or on a consolidated basis) or
the past or current performance of other companies (or a combina�on of such past and current performances). In all cases, the Commi%ee
will retain the ability to exercise nega�ve discre�on to reduce the actual Award payout based on subjec�ve determina�ons or other objec�ve
performance metrics that may be established concurrently or at a later date.

Sec�on 2.3    Employment Requirement. To be eligible to receive payment of an Award, the Par�cipant must have remained in the
con�nuous employ of the Company or its subsidiaries through the end of the applicable Performance Period or through the applicable
payment date, as provided by the Commi%ee, provided that, in the event the Par�cipant’s employment terminates during the Performance
Period due to death, disability or re�rement, the Commi%ee may, at its sole discre�on, authorize the Company or the applicable subsidiary to
pay in full or on a prorated basis an Award determined in accordance with Sec�ons 2.4 and 2.5. For purposes of this Sec�on 2.3, (a)
“disability” shall be as defined in the employment prac�ces or policies of the applicable subsidiary of the Company in effect at the �me of
termina�on of employment, and (b) “re�rement” shall mean termina�on of employment with all subsidiaries of the Company by the
Par�cipant a@er either a%ainment of age 60 or a%ainment of age 55 and the comple�on of at least five (5) years of employment with the
Company or its subsidiaries.

Section 2.4    Determina�on of Awards. In the manner required by Sec�on 162(m) of the Code, the Commi%ee shall, promptly a@er
the date on which the necessary financial or other informa�on for a par�cular Performance Period becomes available, cer�fy the extent to
which Performance Targets have been achieved. Using the Performance Schedules, the Commi%ee shall determine the Performance
Percentage applicable to each Performance Target and mul�ply the por�on of the Target Award to which the Performance Target relates by
such Performance Percentage in order to arrive at the actual Award payout for such portion.

At the �me Target Awards are determined, the Commi%ee may specify that the Performance Percentage a%ributable to any one or
more por�ons of a Par�cipant’s Target Award may not exceed the Performance Percentage a%ributable to any other por�on of the
Participant’s Target Award. In the event such specification is made, actual Award payouts shall be determined accordingly.

Section 2.5    Limita�ons on Awards. No Par�cipant under the Plan may receive an Award that is greater than $3,000,000 for a 12-
month Performance Period or a proportionate amount for a Performance Period longer or shorter than 12 months.

Section 2.6    Payment of Awards. Payment of Awards shall be made by the Company or the applicable employer subsidiary as soon as
administratively practical following the certification by the Committee of the extent to which the applicable Performance Targets have
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been achieved and the determina�on of the actual Awards in accordance with Sec�ons 2.4 and 2.5. All Awards under the Plan are subject to
withholding, where applicable, for federal, state and local taxes. Awards otherwise payable hereunder may be paid on a deferred basis
pursuant to the H&R Block, Inc. Deferred Compensa�on Plan for Execu�ves, as amended, or pursuant to any other deferred compensa�on
plan that may be implemented with Commi%ee approval in compliance with the requirements of Code Sec�on 409A and the regula�ons
thereunder.

Sec�on 2.7    Adjustment of Awards. In the event of the occurrence during the Performance Period of any recapitaliza�on,
reorganiza�on, merger, acquisi�on, dives�ture, consolida�on, spin-off, split-off, combina�on, liquida�on, dissolu�on, discon�nua�on, sale
of assets, other similar corporate transac�on or event, any changes in applicable tax laws or accoun�ng principles, or any unusual,
extraordinary or nonrecurring events (as described in Financial Accounting Standards Board Accounting Standards 225-20 “Extraordinary and
Unusual Items” (or any successor provision) or in management’s discussion and analysis of financial condi�on and results of opera�ons
appearing in the Company’s Annual Report on Form 10-K for the applicable fiscal year) involving the Company which distorts the
performance criteria applicable to any Performance Target, the Commi%ee shall adjust the calcula�on of the performance criteria and the
applicable Performance Targets as is necessary to prevent reduc�on or enlargement of Par�cipants’ Awards under the Plan for such
Performance Period attributable to such transaction, change, or event. Such adjustments shall be conclusive and binding for all purposes.

Article 3.    Miscellaneous.

Section 3.1    No Rights to Awards or Con�nued Employment. No employee of the Company or any of its subsidiaries shall have any
claim or right to receive Awards under the Plan. Neither the Plan nor any ac�on taken under the Plan shall be construed as giving any
employee any right to be retained by the Company or any subsidiary of the Company.

Section 3.2    No Limits on Other Awards and Plans. Nothing contained in this Plan shall prohibit the Company or any of its subsidiaries
from establishing other special awards or incentive compensation plans providing for the payment of incentive compensation to employees of
the Company and its subsidiaries, including any Participants.

Section 3.3    Restriction on Transfer. The rights of a Par�cipant with respect to Awards under the Plan shall not be transferable by the
Participant other than by will or the laws of descent and distribution.

Sec�on 3.4    Source of Payments. The Company and its subsidiaries shall not have any obliga�on to establish any separate fund or
trust or other segrega�on of assets to provide for payments under the Plan. To the extent any person acquires any rights to receive payments
hereunder from the Company or any of its subsidiaries, such rights shall be no greater than those of an unsecured creditor.

Sec�on 3.5    Effec�ve Date; Term; Amendment . The Plan is effec�ve for any Award granted on or a@er May 1, 2015, subject to
approval by the Company’s shareholders at the Company’s  2014 annual mee�ng of shareholders, and shall remain in effect un�l such �me as
it shall be terminated by the Board of Directors of the Company. The Board of Directors may at any �me and from �me to �me alter, amend,
suspend or terminate the Plan in whole or in part; provided, however, Plan amendments may be condi�oned on the Company's shareholders'
approval to the extent the Board of Directors determines such approval is required by law or is desirable and
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necessary for Awards to qualify as "performance-based compensation" under Code Section 162(m).

Section 3.6    Prohibited or Unenforceable Provisions. Any provision of the Plan that is prohibited or unenforceable shall be ineffec�ve
to the extent of such prohibi�on or unenforceability without invalida�ng the remaining provisions of the Plan. Notwithstanding the
foregoing, the Board of Directors may amend the Plan from time to time as set forth in Section 3.5.

Sec�on 3.7    Sec�on 162(m) Provisions. Any Awards made to “covered employees” within the meaning of Code Sec�on 162(m)
under the Plan shall be subject to the applicable restric�ons imposed by Code Sec�on 162(m) and the Treasury Regula�ons promulgated
thereunder, notwithstanding any other provisions of the Plan to the contrary.

Section 3.8    Other Plans. Payments of Awards pursuant to the Plan shall not be treated as compensa�on for purposes of any other
compensa�on or benefit plan, program or arrangement of the Company or any of its subsidiaries, unless either (a) such other plan's defini�on
of compensation includes payments made pursuant to the Plan or (b) the Board of Directors or the Committee so determines.

Sec�on 3.9    Forfeiture. If the Company is required to file restated quarterly or annual financial statements due to the Company’s
material noncompliance with generally accepted accoun�ng principles or any financial repor�ng requirement under the securi�es laws, the
Company shall recover from any Par�cipant who is a current or former execu�ve officer of the Company who received payment of an Award
during the three-year period preceding the �me period for which the Company is required to file an accoun�ng restatement, based on
erroneous data, the amount in excess of what would have been paid to the execu�ve officer under the accoun�ng restatement. Awards are
also subject to the Company’s clawback policy set forth in the H&R Block, Inc. Corporate Governance Guidelines (as may be amended from
time to time) and any successor or replacement policy thereto.

Section 3.10    Governing Law. The Plan and all rights and Awards hereunder shall be construed in accordance with and governed by
the laws of the State of Missouri.
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