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 Item 5.02.       Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
(c) On July 19, 2008, Russell P. Smyth, 51, was appointed President and Chief Executive Officer of H&R Block, Inc. (the “Company”), effective August 1,
2008. Beginning in 2005, Mr. Smyth has served as a consultant, equity owner, and active board member for several private equity firms, and served on the
boards of several privately held companies. Prior to that, he was with McDonald’s Corporation for 21 years, and most recently served in the following
positions there: President–McDonald’s Europe from January 2003 to 2005; President of Partner Brands from December 2001 to January 2003; International
Relationship Partner for Southeast and Central Asia from May 1999 to December 2001; and Vice President of the Latin America Group from July 1996 to
May 1999.
 
On July 19, 2008, Mr. Smyth entered into an employment agreement with H&R Block Management, LLC. Pursuant to this employment agreement, Mr.
Smyth will serve as President and Chief Executive Officer for the period commencing on August 1, 2008 and ending on July 31, 2011. Among other things,
Mr. Smyth’s employment agreement provides for the following:
 
§ A base salary of $950,000.

§ Participation in the Company’s short-term incentive program with an aggregate target incentive award equal to 110% of base salary and an opportunity
to earn a bonus at a maximum of 220% of base salary, with a minimum guaranteed bonus for fiscal year 2009 of 110% of base salary, prorated based on
actual base salary earned during the fiscal year.

§ A stock option to purchase 900,000 shares of the Company’s common stock at the following exercise prices:
 • Options for 500,000 shares exercisable at the closing price of the Company’s common stock on the New York Stock Exchange on the date of grant

(the “FMV”);
 • Options for 100,000 shares exercisable at FMV plus $3.00 (but in no event less than $25.00);
 • Options for 100,000 shares exercisable at FMV plus $6.00 (but in no event less than $28.00);
 • Options for 100,000 shares exercisable at FMV plus $9.00 (but in no event less than $31.00); and
 • Options for 100,000 shares exercisable at FMV plus $12.00 (but in no event less than $34.00).

The stock option will expire ten years from the date of grant and will vest and become exercisable as to one-third of the shares subject to each exercise
price on each anniversary of the grant date.

§ Reimbursement of reasonable moving and relocation expenses (“grossed-up” to cover any related income tax liability) and a $200,000 lump-sum cash
relocation payment.

§ Severance benefits in the event Mr. Smyth’s employment is terminated other than for “cause” or disability, of if Mr. Smyth terminates employment for
“good reason,” as follows: (i) a $1.5 million lump-sum severance payment, (ii) accelerated vesting of outstanding equity awards (other than performance
shares) that would have vested within 12 months following termination, with such awards remaining exercisable for 12 months following termination,



and (iii) a pro rata award of performance awards outstanding on the date of termination based on actual performance through the end of the applicable
performance period.

§ Severance benefits upon certain “changes in control” as follows: (i) a lump-sum cash payment equal to two times the sum of Mr. Smyth’s base salary and
target short-term incentive compensation for the year, (ii) accelerated vesting of all outstanding equity awards (other than performance shares) with such
awards remaining exercisable for 12 months following termination, and (iii) a pro rata award of performance awards outstanding on the date of
termination based on actual performance through the end of the applicable performance period.

 
(d) On July 19, 2008, the Company’s Board of Directors elected Russell P. Smyth to the Board of Directors, effective August 1, 2008. Mr. Smyth was elected
in connection with his appointment as President and Chief Executive Officer of the Company as described in paragraph (c) above. Mr. Smyth is not a party to
any transaction, or series of transactions, required to be disclosed pursuant to Item 404(a) of Regulation S-K.



 SIGNATURES

Pursuant to the requirements of the Securities 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: July 23, 2008 By:/s/ Bret G. Wilson
 Bret G. Wilson
 Vice President and Secretary
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