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One H&R BlockWay
Kansas City, Missouri 64105

NOTICE OF ANNUALMEETING OF SHAREHOLDERS
TO BE HELD SEPTEMBER 12, 2019

The annualmeeting of shareholders ofH&RBlock, Inc., aMissouri corporation (the ‘‘Company’’), will be held at theH&R
Block Center located at One H&R Block Way (corner of 13th and Main Streets), Kansas City, Missouri, on Thursday,
September 12, 2019, at 8:00 a.m. Central Time. Shareholders attending the meeting are asked to park in the H&R Block
Centerparkinggarage locatedbeneath theH&RBlockCenter (enter theparkinggarage fromeitherMainorWalnut Street).
Themeeting will be held for the following purposes:

1. Election of the ten nominees for director named in this proxy statement (See page 5);

2. Ratificationof theappointmentofDeloitte&ToucheLLPas theCompany’s independent registeredpublicaccounting
firm for the fiscal year ending April 30, 2020 (See page 62);

3. Advisory approval of the Company’s named executive officer compensation (See page 63); and

4. To transact such other business as may properly come before themeeting and any adjournment or postponement
thereof.

The foregoing items of business aremore fully described in the proxy statement accompanying this notice. The Board of
Directors has fixed the close of business on July 12, 2019 as the record date for determining shareholders of the Company
entitled to receive notice of and vote at themeeting and any adjournment or postponement thereof.
WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUALMEETING,WE URGE YOU TO VOTE YOUR SHARES VIA THE
TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET, AS PROVIDED IN THE ENCLOSED MATERIALS. IF YOU
REQUESTED A PROXY CARD BY MAIL, YOU MAY SIGN, DATE, AND MAIL THE PROXY CARD IN THE ENVELOPE
PROVIDED.

By Order of the Board of Directors,

SCOTTW. ANDREASEN
Vice President and Secretary

Kansas City, Missouri
July 31, 2019

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXYMATERIALS FOR THE ANNUALMEETING OF
SHAREHOLDERS TO BE HELD ON SEPTEMBER 12, 2019.

The Notice of Annual Meeting, Proxy Statement and Annual Report on Form 10-K for the fiscal year ended
April 30, 2019 are available at www.proxyvote.com.



July 31, 2019
Dear Fellow Shareholders,
It is impossible to reflect on the past yearwithout stating, ‘‘we had a great year!’’ Jeff Jones, our President and CEO, said

it in our year-end earnings call on June 11th, at our company-wide town hall on June 14th, and most recently in our 2019
Annual Report. I encourage all of you to read theAnnual Report (which you receivedwith this Proxy Statement). It provides
a thoughtful and detailed reviewofwherewe stand in serving ourmore than 23million clients, operating a very successful
business, and building andmaintaining an exemplary corporate culture.
Whywas theyear sogood?Weachievedall of thegoalsweset inouroutlookwhenwestarted theyear. Thehiringof Jeff

Jones in the summer of 2017 reflected a clear strategic decision on the part of the Board. Jeff’s mandate was to take a
venerable 20th century brand and transform it into a state-of-the-art 21st century company; modernizing our core tax
businesses toserveourclientsbetter–how,when,andwhere theywant tobeserved–andbuildinguponourexpertiseand
professionalism to develop and provide other products and services to serve the economic and financial needs of our
existing and future clients.
During the past year, we took a number of significant steps to carry out the multi-year mandate in our new enterprise

strategy:
▪ We introduced upfront, transparent pricing across the spectrum of our tax preparation offerings;
▪ We selectively adjusted pricing downward where price was adversely affecting demand;
▪ We continued to innovate and improve our virtual offerings (Ask a Tax Pro, Tax Pro Go and Tax Pro Review),

therebyoffering themarket a seamless spectrumof taxpreparationoptions from ‘‘go it alone’’ DIY to ‘‘we’ll take
care of everything’’ Assisted;

▪ We initiated a major investment in technology, beginning the process of integrating and simplifying our tax
preparation software platforms, thus further facilitating our goal of a seamless spectrum of offerings; and

▪ We revised our approach to marketing, emphasizing targeted messaging on social media and other digital
channels, improving our impact and efficiency.

In devising this program,whichwas effectively a reset of our business, we knew therewould be investments that, in the
short-term, would reduce profits. Therefore, in June 2018 we publicly described a broad outline of our new enterprise
growthstrategy, andprovideda revenueandearningsoutlook reflecting those investments. I ampleased to report thatour
results for the yearwere at the upper endof that outlook, concrete evidence of the success of our efforts. And, needless to
say, I’m delighted to report that Total Shareholder Return for the 12months ended June 30, 2019was 33.7%, placing us in
the top 15% of all the companies in the S&P 500 index.
Another verynoteworthydevelopment is our enhanced level of direct communicationwithour shareholders. Prompted

in part by shareholder feedback, we reached out to our 50 largest shareholders, which together held about 80% of our
shares. I, alongwithourChief FinancialOfficer and/or ourGeneral Counsel andChief AdministrativeOfficer,met (in person
or via phone) with holders of about 50% of our shares, traveling throughout the United States and in parts of Canada and
Europe.
While the reduced level of shareholder support on last year’s say-on-pay proposal was an important element of the

outreach, we also spent timewith shareholders discussing othermatters, such as the status of our business, strategy, and
ESG considerations. On compensation, we explained our rationale for the element which precipitated the negative vote.
Investors, especially those who voted ‘‘no’’ on our say-on-pay proposal in 2018, appreciated the explanation and were
pleasedtohear that, in response to their concerns, going forward, sign-onequityawardswill generally includeperformance
conditions in amanner similar to our state-of-the-art program for vesting regular annual equity grants.



Wealsodiscussedat lengthourproposedapproach to short-term incentivecompensation for thecurrentyear, given the
reset on revenue and earnings levels contained in the 2019 financial outlook we had previously shared publicly. We
explained that the Compensation Committee had set fiscal year 2019 incentive plan targets at levels consistent with the
Company’s Board-approved fiscal year 2019 operating plan and 2019 financial outlook, along with adding certain
limitations described in detail in the Compensation Discussion and Analysis section of this proxy statement, thereby
ensuring alignment between management payouts and investor expectations. We were extremely gratified that the
investorswespoketosupportedboththeresetandthecompensationstructurebasedupon it.Asaconsequence,andgiven
our results, we hope our ‘‘say-on-pay’’ approval vote returns to its historical level of strong support this year.
Finally, many investors stressed their interest in environmental, social and governance matters. On the social front,

investorsemphasizedthatwecoulddofarmoretocommunicate thebroadrangeof societal contributions thathavealways
been a core element of Block’s culture.We describe some of our contributions elsewhere in this document, in our Annual
Report, and onourwebsite:www.hrblock.com.On governance,wewere pleased to hear that investors generally viewour
governancepractices andprinciples, including the compositionof ourBoardandourprotections for shareholder rights and
interests, as state-of-the-art.
Aswe look ahead to the remainder of our fiscal year 2020, I’m delighted to highlight our recently-completed acquisition

ofWave, a rapidly growing financial solutions platform focused on changing the way small business owners manage their
finances. This acquisition is a key step in our strategic transformation and we believe it provides a significant growth
opportunity going forward.We are very excited aboutWave and the synergistic opportunities it will provide.
At this point in the Chairman’s letter, it is customary to solicit your support for the Board’s voting recommendations on

the items thatwill be on the ballot at our upcomingAnnualMeeting of Shareholders. I hope you’ll agree that themembers
ofourBoarddeserveyourvoteandthatourpaypracticesareappropriate.Needless tosay, I (aswell asallof theotherBoard
members) am available at any time for questions, comments, or suggestions. Elsewhere in this Proxy Statement (page 18)
you will find information about how to contact the Board.
Wearepleasedandhonored that youhaveshownyour confidence in theCompany’s futureandour stewardshipbyyour

investment in H&R Block.
Best regards,

Robert A. Gerard
Chairman of the Board
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H&R BLOCK, INC.
PROXY STATEMENT
FOR THE 2019 ANNUALMEETING OF SHAREHOLDERS
This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the ‘‘Board of

Directors’’ or ‘‘Board’’) of H&R Block, Inc., aMissouri corporation (‘‘H&R Block’’ or the ‘‘Company’’ or ‘‘we’’), for use at the
2019annualmeetingof shareholdersof theCompany (the ‘‘AnnualMeeting’’) tobeheldonThursday, September12, 2019
at 8:00 a.m. Central Time, at theH&RBlockCenter locatedatOneH&RBlockWay (corner of 13th andMain Streets), Kansas
City, Missouri. References to the Annual Meeting in this proxy statement include any adjournment or postponement
thereof.Thisproxystatementcontains informationabout thematters tobevotedonat themeetingandthevotingprocess,
aswell as information about our directors and executive officers. Please refer toQuestions andAnswers About the Annual
Meeting andVoting beginning onpage67 for the answers to certain frequently askedquestions about theAnnualMeeting
and this proxy statement. Our proxymaterials were first sent ormade available to shareholders on or about July 31, 2019.

PROXY STATEMENT INTRODUCTION
H&R BLOCK PURPOSE AND STRATEGY
Company Overview
AtH&RBlock,weprovidehelp and inspire confidence inour clients and communities everywhere.Wehavebeen true to

this purpose since Henry and Richard Bloch founded the Company in 1955.We now have Company-owned and franchise
retail locations inall 50states,PuertoRicoandotherU.S. territories, andonU.S.militarybases internationally.Wealsooffer
our tax preparation services in Canada and Australia.
Our brand has been synonymous with taxes for decades, and we continue to lead the industry as the only company to

offer a complete choice for consumers to get tax help however they want with in person, online, and virtual options. By
combining the knowledge of highly trained tax professionals with cognitive computing technology and digital services, we
are currently offering clients our most personalized tax experience ever.
New Strategic Framework
Commencing in fiscal year2019,weadoptedanewmulti-yearenterprisestrategydesignedtoguideus toward long-term

sustainablegrowth,which includedstrategic investments inpricing, technology, andoperationalexcellence that resulted in
a reset of our revenue and earnings outlook. In fiscal year 2019, we focused on the following key objectives of our new
strategic framework:

▪ In our Assisted tax business, improving the value we deliver, including an investment in price, developing and
delivering on a clear brand promise to differentiate H&R Block to consumers, and improving the quality and
consistency of our service delivery in the tax office;

▪ In our Virtual tax business, innovating in this emerging space, leading the industry as consumer expectations
evolve, and combining digital technology with the scale and expertise of our network to deliver value-added
solutions; and

▪ In our Do-It-Yourself (‘‘DIY’’) business, investing to improve the product and user experience, pricing at a level
that is competitive and provides compelling value to our clients, and continuing to communicate this value,
growing awareness and compelling consumers to switch to H&R Block.

While we expect these changes to position us for long-term growth, they required important investments in the short
term. In June 2018, we announced that we would make a strategic investment in price, resulting in a revenue decline in
fiscal year2019.Wealsoannouncedstrategic investments in technology, aswell asoperations, including charges related to
our office footprint optimization. In addition, beginning in January 2019, we offered upfront, transparent pricing for all tax
preparationmethods.

Proxy Statement Introduction | H&R Block Purpose and Strategy |H&R Block 2019 Proxy Statement 1



FISCAL YEAR 2019 PERFORMANCE
We believe the strategic investments in pricing, technology, and operational excellence wemade in fiscal year 2019 to

better position the Company going forward were in the shareholders’ best interests. Consistent with the reset financial
outlook we provided at the beginning of fiscal year 2019, however, they did contribute to lower revenues andmargins in
fiscal year 2019. Althoughwe expected these outcomes to be lower in fiscal year 2019 than the previous year, by focusing
on successfully executing year one of our enterprise strategy, we delivered on the high end of our revenue and margin
outlook, as follows:

projected

projected

projected

(1) All results are from continuing operations.
(2) Earnings from continuing operations before interest, taxes, depreciation, and amortization (‘‘EBITDA’’) and EBITDA Margin from continuing

operations are non-GAAP financial measures. EBITDA margin from continuing operations is computed as EBITDA from continuing operations
divided by revenues from continuing operations. For more information regarding financial measures not prepared in accordance with generally
acceptedaccountingprinciples (‘‘GAAP’’) that aredisclosed in this section and for a reconciliationof thesenon-GAAPmeasures to themost directly
comparable financial measures prepared in accordance with GAAP, see ‘‘Non-GAAP Financial Information’’ on page 31 in Part II, Item 7 to the
Company’s annual report on Form 10-K for the fiscal year ended April 30, 2019 filed with the SEC on June 14, 2019.

For additional information regarding the Company’s fiscal year 2019 performance, please review our Annual Report on
Form 10-K for the fiscal year ended April 30, 2019.
ENVIRONMENTAL, SOCIAL, AND GOVERNANCE HIGHLIGHTS
Giving Back by Providing Help and Inspiring Confidence
H&R Block’s purpose is to provide help and inspire confidence in our clients and communities everywhere. We

demonstrate this purpose in everything we do, but it is especially clear whenwe come together to address issues we care
about andmake a positive impact on the communities we serve.
A History of Good
The Company has a history of doing good. Our founders Henry and Richard Bloch were committed to building stronger

communities, and we carry on that legacy today. Over the last ten years, H&R Block programs have awarded more than
$13million in scholarships tocollege-boundstudentsandhelpedmore thanonemillion teenagersbecomemore financially
literate. In the past year, H&R Block and our associates:

3 Providednearly $2million in payments andgrants to thousandsof nonprofit partnerswhoaremaking an impact
in local communities.

3 Awarded 20 scholarships to high school students totaling more than $300,000.
3 Donatedmore than $1million in financial literacy curriculum to high schools nationwide.
3 Leveragedour vast employeenetwork to volunteer atmore than300 local eventswherewe served food at food

banks, built homes, cleaned up schools, and gathered donations for schools and shelters.
Proxy Statement Introduction | Environmental, Social, and Governance Highlights |H&R Block 2019 Proxy Statement 2



Steps Towards Sustainability
Even small operational changes canhavebig impacts onour communities and theenvironment. For instance, bymoving

to a digital-only version of our annual tax professional training textbooks, H&R Block reduced our energy and paper
consumption in that area by more than 80%. We are working to understand how more efforts like this complement our
current recyclingandmaterial reductionefforts.Weenvisiona sustainable future that ismadepossibleby integratingmore
environmental efforts into all of our everyday practices.
Moving Forward
H&R Block is committed to enhancing our community engagement efforts, finding more ways to improve the

environment, and creating a best-in-class workplace for all of our associates.
Associate Diversity, Inclusion, and Belonging –We Are Better Together
H&R Block would not bewhere it is today without our people. It is our aspiration to foster a culture of belonging where

every voice is heard and our associates feel included and inspired to freely share ideas, innovate, serve our clients, and live
our purpose by connecting with each other and giving back to their communities. We believe we are solidifying our
foundation to facilitate long-term success by creating a workplace that elevates our talent and culture and acknowledges
that our people are our greatest asset.We are proud that our efforts regularly are recognized publicly in a variety of ways,
including recent appearances on Forbes’s lists of Best Employers for Diversity, Best Employers for Women, and Best
Employers for New Graduates, as well as onMogul’s list of the Top 1,000 Companies with the Strongest Female Leaders.
Corporate Governance
In addition, our commitment to good corporate governance is illustrated by the following practices:

GOVERNANCE HIGHLIGHTS
Strong Board independence (all nine non-employee directors are independent)
Annual election of directors
Majority voting standard for election of directors
Robust shareholder engagement
Independent Board chair
Limit on public company board service (four total for independent members, two total for CEO)
Compensation ‘‘clawback’’ policy
Robust stock ownership guidelines for Boardmembers and executive officers
Prohibition of speculative and hedging transactions by all employees (including executives) and Boardmembers
Proxy access right
No shareholder rights plan

SHAREHOLDER ENGAGEMENT
Howwe Engaged with Our Shareholders
Prompted in part by a lower level of support for our say-on-pay vote at our 2018 annualmeeting (61%vs. at least 95% in

recent years), at the request of the Board and Compensation Committee, our Chairman led an extensive shareholder
outreach initiativeduring fiscal year2019andearly fiscal year2020.Thisoutreach initiativewasdesignedtoassistourBoard
and Compensation Committee in fully understanding the perspectives of our shareholders, including those that did not
support our say-on-pay vote in 2018. This effort supplemented the ongoing communications between our management
and shareholders, as well as contact with shareholders prior to our 2018 annual meeting, through various engagement
channels including in-person or telephonic meetings.
Shareholder Outreach
The focus of our engagement program was our top 50 shareholders, collectively owning about 80% of outstanding

shares. Our Chairman, alongwith our Chief Financial Officer and/orGeneral Counsel andChief AdministrativeOfficer,held
in-personor telephonicmeetingswith13 shareholders that collectivelyownedover50%ofour sharesoutstanding.An
additional five shareholders that collectively owned over 6% of our shares outstanding elected to engage with us via
correspondence, indicating that no meeting was necessary at this time. Two shareholders that collectively owned
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approximately 2% of our shares outstanding declined our engagement requests.We also supplemented this engagement
process by engaging with the two largest proxy advisory firms for additional perspective and clarity on matters they
highlighted in their reports to shareholders in connection with our 2018 annual meeting.
Matters Discussed
Matters covered during thesemeetings included
▪ our enterprise strategy;
▪ our executive compensation program;
▪ compensation decisions related to the hiring of our President and CEO, Jeffrey J. Jones II, in fiscal year 2018;
▪ board composition and governance; and
▪ environmental, social and governance topics such as corporate social responsibility and community

involvement.
Outcomes: Executive Compensation
Overall, the shareholders with which we met expressed support of our ongoing executive compensation program.

Several of our shareholders expressed concern regarding the lack of performance conditions in the one-time inducement
awardsprovidedtoMr. Jones in fiscal year2018 inconnectionwithhishiringasCEO,discussedbelow,whichweunderstand
was the primary factor in our executive compensation program that contributed to the decreased level of support on our
say-on-pay vote in 2018.
The Board and Compensation Committee carefully considered all the input received from shareholders during our fiscal

year 2019 engagement. Following such consideration, we have implemented the following regarding our executive
compensation program and related disclosures:

3 Determined that the vesting of future executive officer sign-on awards will be substantially performance-
based, absent unusual circumstances suchas granting a sign-onaward toanewly-hiredexecutive to replace
awards forfeited by the executive at a prior employer in connection with accepting employment with the
Company

3 Enhanced transparency of targets and calculation of incentive compensation
3 Enhanced executive compensation disclosure

In the context of discussing the strategic investments for tax season 2019, we noted that short-term incentive plan
targets for fiscal year 2019 were set at levels lower than the prior year. Shareholders expressed support for these
investments and the strategy, acknowledging and accepting the short-term impact that the strategic decisionswould have
on our fiscal year 2019 operational and financial performance. We presented and received support for the one-time
compensation limits set for fiscal year 2019, which included:

▪ Reduced the cap on short-term incentive payouts from 200% to 150% of target;
▪ Payments of amounts above target in restricted share units vesting ratably over two years; and
▪ Reducedthecapontheportionof theperformanceshareunitsattributable to fiscal year2019performance from

200% to 150%.
See the ‘‘Compensation Discussion and Analysis’’ section beginning on page 20 for additional information.
Outcomes: Other Topics
Additional disclosure and engagement enhancements made in response to our fiscal year 2019 shareholder
outreach include:

3 Added this Proxy Statement Introduction section highlighting key information about the Company
3 Added a discussion of the Company’s environmental, social, and governance practices
3 Committed to continuing to proactively execute a robust shareholder engagement programon governance
and executive compensation matters throughout the year
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The Board
unanimously

recommends a
vote FOR the

election of each
nominee

PROPOSAL 1 – ELECTION OF DIRECTORS
The Company’s Amended and Restated Articles of Incorporation (the ‘‘Articles’’) and
Amended and Restated Bylaws (the ‘‘Bylaws’’) provide that the number of directors
to constitute the Board of Directors shall not be fewer than seven normore than 12,
with the exact number to be fixed by a resolution adopted by the affirmative vote of
a majority of the entire Board. The Board of Directors currently consists of ten
directors, all of whom are standing for re-election.

The Articles and Bylaws also provide that all of the directors shall be elected at each annual meeting of shareholders.
Under theBylaws, eachdirector holds office until the earlier of the election andqualificationof suchdirector’s successor or
the director’s death, resignation, retirement, disqualification, disability, or removal from office. Any vacancy on the Board
may be filled by a majority of the surviving or remaining directors then in office. The Company’s Bylaws provide that any
incumbent director who is not elected by a majority of shares entitled to vote on his or her election and represented in
person or by proxy shall promptly tender his or her irrevocable resignation to the Company’s Board, subject only to the
condition that theBoardaccept the resignation. TheBoardand theGovernanceandNominatingCommitteemust consider
and act on the resignation, as more fully described under ‘‘Corporate Governance – Mandatory Director Resignation
Policies,’’ on page 16. To be eligible to be a nominee as a director, whether nominated by the Board or a shareholder, a
person must deliver to the Company a written agreement that such person will abide by this director resignation
requirement.
TheBoardhasnominatedAngelaN.Archon, Paul J. Brown,RobertA.Gerard, RichardA. Johnson, Jeffrey J. Jones II, David

Baker Lewis, Victoria J. Reich, Bruce C. Rohde, Matthew E. Winter, and Christianna Wood for election as directors of the
Company. Eachnomineehas consented tobenamed in this proxy statementand to serveasdirector if elected. If anyof the
nominees becomes unavailable for election for any reason, the Board may provide for a lesser number of directors or
designate substitute nominees, and the proxies will be voted for the remaining nominees and any substitute nominees,
unless otherwise instructed by a shareholder.
DIRECTOR NOMINATION PROCESS
TheentireBoardofDirectors is responsible fornominatingmembers for election to theBoardand for filling vacancieson

the Board that may occur between annual meetings of shareholders. The Governance and Nominating Committee is
responsible for identifying, screening, and recommending candidates for Board membership to the entire Board. The
Governance and Nominating Committee works with the Board to determine the appropriate characteristics, skills, and
experience for the Board as awhole and its individualmembers. In evaluating the suitability of individual Boardmembers,
theBoard takes intoaccountmany factors,whicharedescribed in furtherdetail below.TheBoardevaluateseach individual
in the context of the Board as a whole with the objective of retaining a group of directors with diverse and relevant
experience that canbest perpetuate theCompany’s success and represent shareholder interests through sound judgment.
The Governance and Nominating Committee may seek the input of other members of the Board or management in

identifying candidateswhomeet the criteria outlined above. In addition, theGovernance andNominating Committeemay
use the services of consultants or a search firm. The Governance and Nominating Committee will consider
recommendations by the Company’s shareholders of qualified director candidates for possible nomination by the Board.
Shareholdersmayrecommendqualifieddirectorcandidatesbywriting totheCompany’sCorporateSecretaryatH&RBlock,
Inc., One H&R Block Way, Kansas City, Missouri 64105. Submissions should include information regarding a candidate’s
background, qualifications, experience, and willingness to serve as a director. Based on a preliminary assessment of a
candidate’s qualifications, the Governance and Nominating Committee may conduct interviews with the candidate or
request additional information fromthecandidate. TheGovernanceandNominatingCommitteeuses the sameprocess for
evaluating all candidates for nomination by the Board, including those recommended by shareholders. The Bylaws permit
persons to be nominated as directors directly by shareholders under certain conditions. To do so, shareholders must
comply with the advance notice requirements under the Bylaws as outlined in the ‘‘Shareholder Proposals and
Nominations’’ section of this proxy statement. The Company did not receive notice from any shareholder prior to the
deadline for submitting notice of an intention to nominate any additional persons for election as directors at the Annual
Meeting.

Proposal 1 – Election of Directors | Director Nomination Process |H&R Block 2019 Proxy Statement 5



Diversity
Both the Board and the Governance and Nominating Committee believe that diversity of skills, perspectives, and

experiences among Board members improves the Board’s oversight and evaluation of management on behalf of the
shareholders and producesmore creative thinking and better strategic solutions by the Board. Althoughwe do not have a
formalpolicy concerningdiversityofdirectornominees, theGovernanceandNominatingCommitteeconsiders, thoughnot
exclusively, the distinctive skills, perspectives, and experiences that candidates who are diverse in gender, ethnic
background, geographic origin, and professional experience have to offer.
SELECTING AND EVALUATING OUR NOMINEES
When evaluating potential director nominees, the Governance and Nominating Committee considers each individual’s

professional experience, areas of expertise, and educational background. The Board determines the appropriate mix of
experiences, areas of expertise, and educational backgrounds in order to maintain a Board that is strong in its collective
knowledge and that has the skillsets necessary to fulfill its responsibilities, meet the future needs of the Company, and
represent the interests of our shareholders.
Among themost important specific skills, knowledge, and experience that the Governance andNominating Committee

and Board rely upon when determining whether to nominate an individual for election are the following:
▪ Operating experience as current or former executives, which gives directors specific insight into, and expertise

that will foster active participation in, the development and implementation of our operating plan and business
strategy;

▪ Executive leadership experience, which gives directors who have served in significant leadership positions
strong abilities to motivate andmanage others and to identify and develop leadership qualities in others;

▪ Accounting or financial expertise,whichenablesdirectors toanalyzeour financial statements, capital structure,
and complex financial transactions and oversee our accounting and financial reporting processes;

▪ Enterprise risk management experience, which contributes to oversight ofmanagement’s riskmonitoring and
risk management programs, and establishment of risk appetite aligned with our strategy;

▪ Financial industry knowledge, which is vital in understanding and reviewing our strategy, including the
acquisition of businesses that offer complementary products or services; and

▪ Public company board and corporate governance experience, which provides directors a solid understanding
of their extensive and complex oversight responsibilities and furthers our goals of greater transparency,
accountability for management and the Board, and protection of our shareholders’ interests.

The Board believes that all the director nominees are highly qualified and have significant leadership experience,
knowledge, and skills that qualify them for service onour Board, and, as a group, represent diverse views, experiences, and
backgrounds. All director nominees satisfy the criteria set forth in our Corporate Governance Guidelines and possess the
personal characteristics that are essential for the proper and effective functioning of the Board. Each nominee’s biography
below contains additional information regarding his or her experiences, qualifications, and skills.
The number of shares of common stock, share units, and share equivalents beneficially owned by each nominee for

director is listed under the heading ‘‘Security Ownership of Directors andManagement’’ on page 64.
DIRECTOR NOMINEES
The following pages present information regarding each director nominee, including information about each nominee’s

professional experience, areasof expertise, educational background, andqualifications that led theBoard tonominatehim
or her for election. The following also includes information about all public company directorships each nominee currently
holds.
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Angela N. Archon

Director Since: 2016
Age: 59
Committee Memberships:
Audit; Governance and
Nominating

Professional Experience: Ms. Archon served as Vice President, Operations, in the
Watson Health business unit of International BusinessMachines Corporation
(‘‘IBM’’), a provider of business and information technology products and services,
fromOctober 2016 until her retirement from IBM inMarch 2018. Prior to serving as
Vice President, Operations, Ms. Archon served as Vice President, Transformation and
Chief Operating Officer with IBMWatson Health from February 2015 to October
2016. Previously, Ms. Archon served as Vice President, Corporate Strategy fromMay
2013 to February 2015, and Vice President ofWorldwide Client Care, Systems
& Technology Group, from August 2010 toMay 2013. She also served in a variety of
other executive roles with IBM, including Vice President of Intellectual Property
Licensing and Business Development, Systems & Technology Group; Director of
Global Sourcing Procurement – Enterprise Services; and Director of Global Services
Procurement – Strategy, Operations & Alliances.
Education: Ms. Archon holds two degrees from the University of Texas at Austin, a
Bachelor of Science degree in Chemical Engineering and aMaster of Science degree
in Systems Engineering.
Other Boards and Appointments: Ms. Archon serves on the Chemical Engineering
Advisory Board at the University of Texas at Austin.
Director Qualifications: Ms. Archon brings to the Board strongmanagement,
operating, engineering, and leadership skills developed throughout her business
career at IBM, as well as her significant experience with technology, strategy
development, driving change and innovation, and business transformation.

Paul J. Brown

Director Since: 2011
Age: 52
Committee Memberships:
Governance and Nominating
(Chair)

Professional Experience: Mr. Brown has served as the Chief Executive Officer of
Inspire Brands, Inc., a privately held multi-brand restaurant company whose portfolio
includes more than 8,400 Arby’s, BuffaloWildWings, SONIC Drive-In, and Rusty Taco
locations worldwide, since February 2018. Prior to his current position, he served as
the Chief Executive Officer of Arby’s Restaurant Group, Inc. (a privately held
company) fromMay 2013 until February 2018. He served as President, Brands and
Commercial Services for HiltonWorldwide, a global hospitality company, from 2008
to April 2013. Prior to that, he was with Expedia Inc., for four years, most recently
serving as President, Expedia North America and Expedia Inc. Partner Services Group.
From 2001 through 2005, Mr. Brownwas a Partner withMcKinsey & Co. in their
London and Atlanta offices. Earlier in his career, he was Senior Vice President of
Brand Services for Intercontinental Hotels Group, aManager with the Boston
Consulting Group, Inc., and a Senior Consultant with Andersen Consulting.
Education: Mr. Brown received a Bachelors degree inManagement from the Georgia
Institute of Technology and aMasters of Business Administration degree from the
Kellogg School of Management, Northwestern University.
Other Boards and Appointments: Mr. Brown is a member of the board of directors of
J. C. Penney Company, Inc., a publicly held department store chain, and FOCUS
Brands, Inc., a privately held restaurant company. Mr. Brown previously served on
the board of Lindblad Expedition Holdings, Inc. from July 2015 until October 2017. He
also serves on the boards of Children’s Healthcare of Atlanta, the Georgia Tech
Foundation, Brand USA, and the Atlanta Police Foundation.
Director Qualifications: Mr. Brown brings to the Board significant executive
leadership, operations, financial management, e-commerce, brandmanagement,
and enterprise risk management experience.
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Robert A. Gerard

Director Since: 2007
Age: 74
Committee Memberships:
Finance (Chair); Governance
and Nominating

Professional Experience: Mr. Gerard is the General Partner and investment manager
of GFP, L.P., a private investment partnership. From 2004 to 2011, Mr. Gerard was
Chairman of theManagement Committee and Chief Executive Officer of Royal Street
Communications, LLC, a licensee, developer, and operator of telecommunications
networks in Los Angeles and Central Florida. From 1977 until his retirement in 1991,
Mr. Gerard held senior executive positions with investment banking firmsMorgan
Stanley & Co., Dillon Read & Co., and Bear Stearns. From 1974 to 1977, Mr. Gerard
served in the United States Department of the Treasury, completing his service as
Assistant Secretary for Capital Markets and DebtManagement.
Education: Mr. Gerard is a graduate of Harvard College and holds aMasters of Arts
degree and a Juris Doctor degree from Columbia University.
Other Boards and Appointments: Mr. Gerard served as a director of Gleacher &
Company, Inc. from 2009 throughMay 2013, where hemost recently served as Chair
of the Executive Compensation Committee and was amember of the Committee on
Directors and Corporate Governance.
Director Qualifications: Mr. Gerard brings to the Board extensive experience in the
financial services industry andmany years of business experience in senior
management and finance, as well as experience serving on the boards of other public
companies.

Richard A. Johnson

Director Since: 2015
Age: 61
Committee Memberships:
Audit; Compensation

Professional Experience: Mr. Johnson has served as the Chief Executive Officer and
President of Foot Locker, Inc., a leading publicly held global athletic footwear and
apparel retailer, since December 1, 2014, and was elected Chairman of the Board in
May 2016. Prior to becoming Chief Executive Officer and President, he served in a
variety of other roles with Foot Locker, Inc. including Executive Vice President and
Chief Operating Officer, Executive Vice President/Group President - Retail Stores,
Chief Executive Officer and President of Foot Locker U. S./Lady Foot Locker/Kids Foot
Locker/Footaction, Chief Executive Officer and President at Foot Locker Europe B.V.,
Foot Locker’s European headquarters in the Netherlands, President and Chief
Executive Officer of Footlocker.com/Eastbay, and prior to that, held various
executive positions at Eastbay, Inc. From 1990 to 1993, Mr. Johnson was a
transportation economics manager at Graebel Van Lines, Inc. Earlier in his career, he
worked for Electronic Data Systems, an IT services company, as a systems engineer.
Education: Mr. Johnson received a Bachelor of Arts degree in Business
Administration and Accountancy from the University ofWisconsin, Eau Claire.
Other Boards and Appointments: Mr. Johnson has served as director andmember of
the Executive Committee of Foot Locker, Inc. since 2014, and was elected Chairman
of the Board inMay 2016. During 2013, he served as a director of Maidenform
Brands, Inc. Mr. Johnson also serves on the board of directors of the Retail Industry
Leaders Association and The Footwear Distributors and Retailers of America.
Director Qualifications: Mr. Johnson brings to the Board extensive knowledge of
brick andmortar and digital/dot.com retail operations, as well as significant
leadership, operations, financial management, and enterprise risk management
experience.
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Jeffrey J. Jones II,
President and Chief
Executive Officer

Director Since: 2017
Age: 51
Committee Memberships:
Finance

Professional Experience: Mr. Jones has served as President and Chief Executive
Officer of the Company since October 2017, and, prior to serving as President and
Chief Executive Officer, was President and Chief Executive Officer-Designate
beginning August 2017. Before that, Mr. Jones served as President, Ride Sharing at
Uber Technologies Inc., an on-demand car service company, from September 2016
until March 2017 and Executive Vice President and Chief Marketing Officer at Target
Corporation, a retail sales company, from April 2012 to September 2016. Prior to his
time at Target Corporation, Mr. Jones was Partner and President of McKinney
Ventures LLC, an advertising agency, fromMarch 2006 toMarch 2012.
Education: Mr. Jones holds a Bachelor of Arts degree in Communications from the
University of Dayton.
Other Boards and Appointments: Mr. Jones is also a director of Advance Auto Parts,
Inc., a publicly held auto parts retailer.
Director Qualifications: Mr. Jones brings to the Board intimate knowledge of the
Company’s daily operations as the Company’s President and Chief Executive Officer,
an extensive background inmarketing and the retail industry, and significant
experience as a senior executive at various public companies.

David Baker Lewis

Director Since: 2004
Age: 75
Committee Memberships:
Compensation; Governance
and Nominating

Professional Experience: Mr. Lewis currently serves as Of Counsel to Lewis &
Munday, a Detroit-based legal firmwith additional offices in New York City and
Washington, D.C. Mr. Lewis is a co-founder of the firm, which was established in
1972, and previously served as the firm’s Chairman and CEO.
Education: Mr. Lewis received a Bachelor of Arts degree fromOakland University in
Rochester, Michigan, aMasters of Business Administration degree fromUniversity of
Chicago, and a Juris Doctor degree fromUniversity of Michigan School of Law.
Other Boards and Appointments: Mr. Lewis is also a director of STERIS plc, a publicly
held provider of infection prevention and other procedural products and services,
where he is a member and chairman of the Audit Committee and amember of the
Governance and Nominating Committee. He was previously a director of The Kroger
Company, Conrail, Inc., LG&E Energy Corp., M.A. Hanna, TRW, Inc., and Comerica,
Inc.
Director Qualifications: Mr. Lewis brings to the Board experience from serving on the
boards of other public companies, including service as the current or former chair of
five public company audit committees (the Company, STERIS plc, The Kroger
Company, LG&E Energy Corp., and Conrail, Inc.), expertise derived from his law
practice and business background, and knowledge of finance and financial services.
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Victoria J. Reich

Director Since: 2011
Age: 61
Committee Memberships:
Audit (Chair); Finance

Professional Experience: Ms. Reich served as the Senior Vice President and Chief
Financial Officer of United Stationers Inc. (now known as Essendant, Inc.), a
wholesale distributor of business products, from June 2007 until July 2011. Prior to
that, Ms. Reich spent ten years with Brunswick Corporation, a manufacturer of
sporting and fitness equipment, where shemost recently was President of Brunswick
European Group from 2003 until 2006. She served as Brunswick’s Senior Vice
President and Chief Financial Officer from 2000 to 2003 and as Vice President and
Controller from 1996 until 2000. Before joining Brunswick, Ms. Reich spent 17 years
at General Electric Company where she held various financial management positions.
Education: Ms. Reich holds a Bachelor of Science degree in AppliedMathematics and
Economics from Brown University.
Other Boards and Appointments: Ms. Reich is a director of Ecolab Inc., a publicly held
provider of water, hygiene, and energy technologies, where she is Chairman of the
Audit Committee and amember of the Governance Committee. She is also a director
of Ingredion Incorporated, a publicly held ingredient provider, where she is Chairman
of the Audit Committee.
Director Qualifications: Ms. Reich brings to the Board extensive financial
management experience, operational experience, and executive leadership abilities.

Bruce C. Rohde

Director Since: 2010
Age: 70
Committee Memberships:
Compensation (Chair);
Governance and
Nominating

Professional Experience: Mr. Rohde served in multiple roles with ConAgra Foods, Inc.
(now known as Conagra Brands Inc.), a packaged foods company, beginning in 1984,
including General Counsel, President, Vice Chairman, Chairman and Chief Executive
Officer, before retiring in 2005 as Chairman and CEO Emeritus. Mr. Rohde currently
serves as theManaging Partner of Romar Capital Group, a private investment entity.
He holds many court admissions and a certified public accountant certificate.
Education: Mr. Rohde holds two degrees from Creighton University, a Bachelor of
Science degree in Business Administration and a Juris Doctor degree, cum laude.
Other Boards and Appointments: Mr. Rohde serves as a Trustee of The Heider
College of Business at Creighton University. He retired as Trustee Emeritus of
Creighton University on June 30, 2017, after 28 years of service, which included
service as the chair of a wide variety of committees, as well as Vice Chairman and
Chairman of the Board. Mr. Rohde formerly served as a director of Gleacher &
Company, Inc. from 2009 throughMay 2013, where hemost recently served as Lead
Director and Chair of the Governance and Nominating Committee, as well as a
member of the Audit and Executive Compensation Committees. He was previously a
director of ConAgra Foods, Inc. and Valmont Industries Inc., both prior to 2007.
Director Qualifications: Mr. Rohde brings to the Board significant senior executive
leadership experience from a large public company perspective, including service in
multiple executive roles as described above. He also has substantial experience as a
boardmember at several public companies, including service as the chair of a wide
variety of board committees, Chairman, Vice Chairman and Lead Director. Over the
course of his career, Mr. Rohde’s diverse background has given him abundant
experience in law, finance, accounting, tax, operational management, mergers, and
acquisitions.
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Matthew E. Winter

Director Since: 2017
Age: 62
Committee Memberships:
Audit; Compensation

Professional Experience: Mr.Winter served as President, The Allstate Corporation, a
publicly held personal lines insurer, from January 2015 until his retirement in
February 2018. Prior to serving as President of The Allstate Corporation, he was
President, Allstate Personal Lines of Allstate Insurance Company beginning in
December 2013 and, prior thereto, he served The Allstate Corporation and Allstate
Insurance Company in various executive capacities beginning in 2009. Before joining
Allstate, Mr.Winter held numerous senior executive positions at large financial
institutions and insurance providers. In addition, he spent more than 12 years on
active duty with the United States Army and also practiced law for several years
before joining the insurance industry.
Education: Mr.Winter earned his Bachelor of Science from the University of
Michigan, his Juris Doctor degree from the Albany Law School of Union University,
and aMaster of Laws from the University of Virginia School of Law. He is also a
graduate of Harvard Business School’s AdvancedManagement Program.
Other Board and Appointments: Mr.Winter is currently on the board of ADT Inc., a
publicly held provider of monitored security and interactive home and business
automation solutions, and TheWinter-Lehman Family Foundation, and he previously
served on the boards of the Leukemia and Lymphoma Society, the Houston Food
Bank, and both the Connecticut and Houston Opera Companies.
Director Qualifications: Mr.Winter brings to the Board extensive leadership
experience developed throughout his career at Allstate and with other large financial
institutions and insurance providers, as well as significant operations, consumer
products, financial services, and enterprise risk management experience.

ChristiannaWood

Director Since: 2008
Age: 59
Committee Memberships:
Audit; Finance

Professional Experience: Ms.Wood is the Chief Executive Officer of Gore Creek
Capital Ltd., an investment management consulting company based in Golden,
Colorado. Ms.Wood served as the Chief Executive Officer of Capital Z Asset
Management, the largest dedicated sponsor of hedge funds, from 2008 through July
2009. Previously, she was the Senior Investment Officer for the Global Equity unit of
the California Public Employees’ Retirement System (‘‘CalPERS’’) for five years. Prior
to her service for CalPERS, Ms.Wood served as a Principal of several investment
management organizations. She is also a chartered financial analyst and a chartered
alternative investment analyst.
Education: Ms.Wood obtained a Bachelor of Arts degree, cum laude, from Vassar
College and aMasters of Business Administration degree in Finance fromNew York
University.
Other Boards and Appointments: Ms.Wood is a member of the Vassar College
Investment Committee and Trustee Investor Responsibility Committee, and, until
June 30, 2018, served on the Vassar College Board of Trustees. Ms.Wood is also a
member of the boards of Grange Insurance, a private company, where she chairs the
Investment Committee, TheMerger Fund, where she chairs the Audit Committee,
and is a member of the boards of the Delaware Funds byMacquarie fund complex.
She was previously a member of the Public Company Accounting Oversight Board
Standard Advisory Group (2006-2008) and the International Auditing and Assurance
Standards Board Consultative Advisory Group (2006-2009). Ms.Woodwas also a
member of the Board of Governors of the International Corporate Governance
Network from June 2008 until June 2012, serving as Chairman of the Board from
June 2009 until June 2012, and served on the Board of Directors of the International
Securities Exchange from 2010 to 2016.
Director Qualifications: Ms.Wood brings to the Board a broad finance and corporate
governance background, including experience as a senior investment officer for a
large retirement fund and as Chairman of the Board of Governors of the
International Corporate Governance Network. She has significant experience in
accounting and financial matters. Through her prior service as an investment
manager, Ms.Wood has had significant experience in the application of portfolio risk
management techniques.
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Unlessotherwise instructed, theappointedproxieswill vote the shares representedby theproxy cards receivedby them
for each of the nominees named above. All nominees have consented to serve if elected. The Board of Directors has no
reason tobelieve thatanyof thenomineeswouldbeunable toaccept theofficeofdirector if elected. If anyof thenominees
becomes unavailable for election for any reason, the Board may provide for a lesser number of directors or designate
substitute nominees, andproxieswill be voted for the remaining nominees and any substitute nominees, unless otherwise
instructed by the shareholder.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE ‘‘FOR’’ THE ELECTION OF EACH OF THE TEN

NOMINEES FOR DIRECTOR IN THIS PROPOSAL 1.

ADDITIONAL INFORMATION CONCERNING THE BOARD OF DIRECTORS
BOARD OF DIRECTORS’ MEETINGS AND COMMITTEES
TheBoardofDirectors is responsible foroverseeingandprovidingpolicyguidanceontheCompany’sbusinessandaffairs.

The Board reviews significant developments affecting the Company and acts onmatters requiring Board approval. During
the2019 fiscal year, theBoardofDirectorsheldeightmeetings.During the2019 fiscal year, eachof the incumbentdirectors
attended at least 75%of the aggregate total number ofmeetings of the Board ofDirectors andBoard committees ofwhich
he or shewas amember. On average, our incumbent directors attended over 99% of the Board of Directorsmeetings and
applicable Board committeemeetings held during the 2019 fiscal year.
The standing committees of the Board are the Audit Committee, the Compensation Committee, the Governance and

Nominating Committee, and the Finance Committee. The Company’s Corporate GovernanceGuidelines, Code of Business
EthicsandConduct, theBoardofDirectors IndependenceStandards (the ‘‘IndependenceStandards’’), andcharters foreach
of the standing committees may be accessed on the Company’s website at www.hrblock.com by clicking the ‘‘Investor
Relations’’ link and then clicking the ‘‘Corporate Governance’’ link under the ‘‘Company’’ tab. These documents are also
available in print to shareholders upon written request to the Corporate Secretary, H&R Block, Inc., One H&R BlockWay,
Kansas City, Missouri 64105.
Set forth below is a description of the primary duties of each of the standing committees of the Board and its members

as of the date of this proxy statement.

Audit Committee
CommitteeMembers
Ms. Reich (Chair)
Ms. Archon
Mr. Johnson
Mr.Winter
Ms.Wood

6meetings in fiscal year 2019

▪ Approves the appointment of the Company’s independent registered public
accounting firm

▪ Evaluates the independence and performance of such firm
▪ Reviews the scope of the annual audit
▪ Reviews and evaluates the effectiveness of the Company’s internal audit

function
▪ Ensures that the Company has established a system to enforce the H&R Block

Code of Business Ethics and Conduct
▪ Reviewsanddiscusseswithmanagementandthe independent registeredpublic

accounting firm the audited financial statements and accounting principles

See the ‘‘Audit Committee Report’’ on page 60. All of the members of the Audit
Committee are independent under regulations adopted by the Securities and
ExchangeCommission (‘‘SEC’’),NewYorkStockExchange (‘‘NYSE’’) listing standards,
and the Independence Standards. The Board has determined that eachmember of
the Audit Committee is financially literate under NYSE guidelines and that
Mr. Johnson, Ms. Reich, Mr. Winter, and Ms. Wood are each an audit committee
financial expert pursuant to the criteria prescribed by the SEC.
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Compensation Committee
CommitteeMembers
Mr. Rohde (Chair)
Mr. Johnson
Mr. Lewis
Mr.Winter

6meetings in fiscal year 2019

▪ Reviews and approves the Company’s overall executive compensation philosophy,
includingcompensationoftheexecutiveofficersoftheCompanyanditssubsidiaries

▪ Reviewsand formallyevaluates theCEO’sperformanceagainst corporategoalsand
objectives andapproves theCEO’s compensation

▪ Reviews risks related to theCompany’s compensationpolicies andpractices
▪ AdministerstheCompany’sshort-termandlong-termincentivecompensationplans

See the ‘‘Compensation Discussion and Analysis’’ beginning on page 20. The
Compensation Committee may delegate authority to such subcommittees as the
CompensationCommitteedeemsappropriateand in thebest interestsof theCompany
and its shareholders, to the extent permitted by applicable law and the NYSE listing
standards.All of themembersof theCompensationCommitteeare independentunder
NYSE listing standards and the Independence Standards.

Governance andNominating Committee
CommitteeMembers
Mr. Brown (Chair)
Ms. Archon
Mr. Gerard
Mr. Lewis
Mr. Rohde

4meetings in fiscal year 2019

▪ Reviews and oversees corporate governancematters
▪ Initiates recommendations of nominations for election as a director of the

Company
▪ Evaluates the performance of the Board of Directors
▪ Recommends thecompensationof thenon-employeedirectorsof theCompany

All of themembers of the Governance and Nominating Committee are
independent under NYSE listing standards and the Independence Standards.

Finance Committee
CommitteeMembers
Mr. Gerard (Chair)
Mr. Jones
Ms. Reich
Ms.Wood

3meetings in fiscal year 2019

▪ Provides advice tomanagement and the Board of Directors concerning:
— Financial structure of the Company
— Share repurchases, dividends, and other capital allocation decisions
— Funding of operations of the Company and its subsidiaries
— Investment of Company funds
— Reviewing and making recommendations to the Board regarding capital

allocation and proposed acquisitions, dispositions, mergers, joint
ventures, investments, and similar transactions

DIRECTOR COMPENSATION
The Board considers and determines non-employee director compensation each year, taking into account

recommendations from the Governance and Nominating Committee. The Governance and Nominating Committee
formulates its recommendation based on its review of director compensation practices at a specific group of peer
companies, based on publicly disclosed information (more discussion of our process for determining our peer group of
companies can be found beginning on page 43). Management, in consultation with the Compensation Committee’s
independent compensation consultant, assists the Governance and Nominating Committee in its review by accumulating
and summarizing market data pertaining to director compensation levels and practices at our peer group of companies,
reviewing external survey sources, and conducting its own custom research.
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The following chart describes the compensation elements for our non-employee directors in effect for fiscal year 2019:

Compensation Element
Amount
(annual except for meeting fees)

Annual Cash Retainer(1) $70,000
Annual Equity Retainer(2) $150,000 (payable in deferred

stock units (‘‘DSUs’’))
Non-Executive Chairman of the Board Retainer(2) $200,000 (payable in DSUs)
Chair Retainer – Audit Committee(1) $20,000
Chair Retainer – All Other Committees(1)(3) $15,000
BoardMeeting Fee(4) $2,000 per meeting
CommitteeMeeting Fee(5) $1,500 per meeting

(1) Paid in quarterly installments.
(2) Equity grants are generally made immediately following election of directors at the Annual Meeting.
(3) Due to his position as non-executive Chairman of the Board,Mr. Gerard haswaived his eligibility for the Chair retainer related to his service as Chair

of the Finance Committee.
(4) Subject to amaximum of ten Boardmeetings per year.
(5) Subject to amaximum of ten committeemeetings per year per committee.
In addition, in consideration of emerging corporate governance best practices, in our fiscal year 2018 the Governance

andNominatingCommittee recommended, andourBoardapproved, a limit of $750,000on theamountof equity and cash
compensation that can be paid to a non-employee director of the Company in a calendar year. The limit does not apply to
incremental compensationpaid to adirector solely in his or her capacity as non-executive Chairmanof theBoard, provided
that such non-executive Chairman does not participate in the decision to award such additional compensation. The
non-employee director compensation limit is set forth in the H&R Block, Inc. 2018 Long Term Incentive Plan (the ‘‘2018
Plan’’), which was approved by our shareholders at the 2017 annual meeting. In setting the non-employee director
compensation limit, the Governance and Nominating Committee and the Board reviewed survey data provided by the
Compensation Committee’s independent compensation consultant.
In fiscal year 2019, DSUswere granted to non-employee directors under the 2018 Plan. The number of DSUs credited to

a non-employee director’s account pursuant to an award under the 2018 Plan is determined by dividing the dollar amount
of theawardbytheaveragecurrentmarketvaluepershareof theCompany’scommonstock for thetenconsecutive trading
days ending on the date the DSUs are granted. The current market value per share generally is the closing sales price of a
share of our common stock as reported on the NYSE.
DSU awards are fully vested on the grant date and are not subject to forfeiture. Vested DSUs are held in a deferred

compensation account and becomepayable to each non-employee director, in shares of common stock, on the six-month
anniversary date of termination of service as a director. However, if a non-employee director dies prior to the payment in
full of all amounts due such non-employee director, the balance of the non-employee director’s DSU account becomes
payable to the non-employee director’s beneficiary, in shares of common stock, within ninety days following the non-
employee director’s death. There are no dividends paid on outstanding DSUs prior to the DSUs becoming payable, but
dividend equivalents on the number of outstanding DSUs accumulate. When the DSUs become payable, in addition to
receiving the applicable number of shares of common stock, the director will receive additional shares of common stock
equal in value to the total dividends that would have been paid on such shares.
On September 13, 2018, DSUs approximately equal in value to $150,000 were granted to each of the Company’s

incumbent non-employee directors for the one-year period of service on the Board beginning September 13, 2018. In
addition, DSUs approximately equal in value to $200,000 were granted to Mr. Gerard for serving as the non-executive
Chairman of the Board for the one-year period beginning September 13, 2018.
TheCompanyprovides to itsnon-employeedirectors freebusiness travel insurance inconnectionwithCompany-related

travel and, consistent with the benefit provided to our full-time employees, the opportunity to use our tax preparation
services for no charge. In addition, the H&R Block Foundation will match gifts by non-employee directors to any qualified
not-for-profit organization on a dollar-for-dollar basis up to an annual aggregate limit of $5,000 per director per calendar
year.
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The Board has adopted stock ownership guidelines regarding stock ownership by non-employee directors. The non-
employee director ownership guidelines require non-employee directors to own a level of qualifying equity securitieswith
anaggregatevalueofat least five times theannual cash retainerpaid to them.Our stockownershipguidelinesprovide that,
until a non-employee director satisfies the applicable holding requirement, he or she is required to retain any covered
shares (which includesharesowneddirectlyor indirectlyby suchnon-employeedirector, theafter-taxvalueof vestedstock
option awards, if any, and share equivalents the non-employee director holds in the Company’s benefit plans) owned as of
the date on which he or she becomes subject to the guidelines or acquired thereafter. In addition, Board members are
subject to our Insider Trading Policy which, among other things, prohibits our employees and directors from engaging in
hedging and pledging transactions related to Company securities, as described in more detail on page 46 below.
DIRECTOR COMPENSATION TABLE
The following table sets forth total director compensation for non-employee directors for fiscal year 2019.

Current Directors
Fees Earned

or Paid in Cash
($)(1)

Stock
Awards
($)(2)(3)

Option
Awards
($)(4)

All Other
Compensation

($)(5) Total ($)
Angela N. Archon 108,500 142,874 — — 251,374
Paul J. Brown 114,500 142,874 — 10,000 267,374
Robert A. Gerard 104,000 333,339 — 3,500 440,839
Richard A. Johnson 109,500 142,874 — 5,000 257,374
David Baker Lewis 108,500 142,874 — 5,000 256,374
Victoria J. Reich 125,500 142,874 — 3,000 271,374
Bruce C. Rohde 123,500 142,874 — 5,000 271,374
Matthew E.Winter 109,833 142,874 — 5,000 257,707
ChristiannaWood 107,000 142,874 — 5,000 254,874
Former Director

TomD. Seip(6) 40,000 — — — 40,000
(1) This column includes, as applicable, the annual cash retainer, meeting fees for each Board and committee meeting attended, and committee

retainers earned or paid for services as a director during fiscal year 2019.
(2) The dollar amounts represent the grant date fair value under FASBAccounting Standards Codification Topic 718 ‘‘Stock Compensation’’ (‘‘ASC 718’’)

for DSUs awarded during fiscal year 2019 to the non-employee director. These DSU awards are fully vested in that they are not subject to forfeiture;
however, no shares underlying a particular awardwill be issued until sixmonths following the date the director ends his or her service on the Board
(or within ninety days of death, if earlier). The grant date fair value of an award is computed in accordance with ASC 718 utilizing assumptions
discussed inNote 9: ‘‘Stock-Based Compensation’’ to the Company’s consolidated financial statements in the Form10-K for the year endedApril 30,
2019, as filed with the SEC. As of April 30, 2019, the following DSUs were outstanding: Ms. Archon – 22,421; Mr. Brown – 55,718; Mr. Gerard
– 163,019; Mr. Johnson – 23,648; Mr. Lewis – 87,434; Ms. Reich – 55,718; Mr. Rohde – 69,980; Mr. Seip – 0; Mr. Winter – 11,240; and Ms. Wood
– 82,300. Mr. Seip’s DSUs were distributed six months following the date he ended service on the Board.

(3) The DSU award value approved by the Board of Directors for fiscal year 2019was converted into the number of DSUs by dividing the dollar amount
of the awardby theaverage currentmarket valueper shareof theCompany’s commonstock for the ten consecutive tradingdays endingon thedate
theDSUsweregranted to thenon-employeedirector. Thecurrentmarketvalueper sharegenerally is theclosing salespriceofa shareofourcommon
stockas reportedon theNYSE.However, thegrantdate fair valueofanawardcomputed inaccordancewithASC718doesnotutilize suchanaverage.
As such, the value approved by the Board for fiscal year 2019 differs from the value reported in this column.

(4) No stock options to purchase the Company’s common stock were granted to individuals while serving as non-employee directors during fiscal year
2019. As of April 30, 2019, no non-employee director had any stock options outstanding.

(5) Thiscolumnrepresents theH&RBlockFoundationmatchingamountoncontributions to501(c)(3)organizationsonacalendaryearbasis. Theamount
includesmatchingcontributions thatoccurred in the2018calendar yearand in the2019calendar year (all ofwhichwerepaidwithin fiscal year2019);
therefore, the amount reported in this columnmay exceed $5,000.

(6) Mr. Seip did not stand for re-election at the Company’s annual meeting of shareholders held on September 13, 2018, and therefore ceased to be a
director of the Company as of that date.
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CORPORATE GOVERNANCE
Corporate Governance Guidelines
Our Board of Directors operates under Corporate Governance Guidelines (the ‘‘Governance Guidelines’’) to assist the

Board in exercising its responsibilities. The Governance Guidelines reflect the Board’s commitment to monitoring the
effectiveness of policy and decision-making both at the Board level and the management level, with a view to enhancing
shareholder value over the long term. The Governance Guidelines also ensure that the Board will have the necessary
authority and practices in place to review and evaluate the Company’s business operations as needed and to make
decisions that are independent of theCompany’smanagement. TheGovernanceGuidelines are not intended to be a static
statement of the Company’s policies, principles, and guidelines, but are subject to regular assessment and refinement as
the Boardmay determine advisable or necessary in line with the best interests of the Company and our shareholders.
Pursuant to the Governance Guidelines, the Board evaluates its performance on an annual basis through an evaluation

processadministeredby theGovernanceandNominatingCommittee.Toprotect thedirectors’ anonymityandthe integrity
of the process, the evaluations are conducted in separate interviews by an independent third party who compiles the
responses into a report for the Governance and Nominating Committee. In addition to Board performance, the annual
interviewincludesquestions regardingtheperformanceof the individualBoardmembersandthecommitteesof theBoard.
Results of all evaluations are discussed at appropriate Committeemeetings and with the full Board.
Director Service on Other Boards
TheGovernanceGuidelinesprovide thatdirectors shouldnotserveonmorethanthreeotherboardsofpublic companies

in addition to the Company’s Board. Furthermore, before serving on the board of another public company, directors are
required to give prior notice to the Board. The Chief Executive Officer of the Company is not permitted to serve on more
than one other board of a public company in addition to the Company’s Board and must obtain Board approval prior to
serving on the board of any public company. Currently, all director nominees are in compliance with these guidelines.
Mandatory Director Resignation Policies
TheCompany’sBylawsprovide that any incumbentdirectorwho isnotelectedbyamajorityof sharesentitled tovoteon

their electionand represented inpersonorbyproxy shall promptly tenderhisorher irrevocable resignation fromtheBoard
to the Company’s Board, subject only to the condition that it is accepted by the Board. The Governance and Nominating
Committeewillmakea recommendation to theBoardas towhether toacceptor reject the resignation. TheBoardwill then
act on the tendered resignation, taking into account the recommendation of theGovernance andNominating Committee,
and publicly disclose its decision regarding the tendered resignation and the rationale behind the decision within ninety
days from the date of the certification of the election results. The Governance and Nominating Committee in making its
recommendation, and the Board in making its decision, may consider any factors or other information that it considers
appropriate and relevant. Thedirectorwho tenders his or her resignation is not permitted toparticipate in theproceedings
of the Governance and Nominating Committee or the decision of the Board with respect to his or her resignation. If the
Boardaccepts adirector’s resignation, or if anon-incumbentnominee fordirector is notelected, then theBoardmay fill the
vacant position or decrease the size of the Board in accordance with the Company’s Bylaws.
In addition, the Governance Guidelines provide that any director whose principal employment ormajor responsibilities

materially change shall tender his or her resignation from the Board for consideration by the Governance andNominating
Committee. TheGovernance andNominating Committeewill thenmake a recommendation to theBoard as towhether to
accept or reject the resignation. The Board will then act on the tendered resignation, taking into account the
recommendation of the Governance and Nominating Committee.
Tobeeligible tobeanominee forelectionasadirector,whethernominatedbytheBoardorashareholder,apersonmust

deliver to the Company a written agreement that such person will abide by these director resignation requirements.
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Independent Chairman
The Company’s Articles and the Governance Guidelines require that the Chairman of the Board be an independent

directorwhohas not previously served as an executive officer of the Company. As Chairman,Mr. Gerard leads allmeetings
of the Board, including executive sessions of the non-employee directors held at each regular meeting of the Board.
A Substantial Majority of the Board is Independent
As further described in the Governance Guidelines, the Board believes that a substantial majority of the Board should

consistofdirectorswhoare independentunderNYSE listingstandards.Asdescribedbelow,nineof theBoard’s tendirectors
are independent directorswithin themeaning of theNYSE listing standards and Independence Standards.Mr. Jones is not
an independent director under the NYSE listing standards or Independence Standards due to his position as our President
andChiefExecutiveOfficer.Assumingall tendirectornomineesareelectedat theAnnualMeeting,all of thedirectors,other
than Mr. Jones, will be independent directors within the meaning of the NYSE listing standards and Independence
Standards.
NYSE listing standardsprovide that adirector doesnot qualify as independent unless theBoard affirmatively determines

that the director has no material relationship with the Company. The listing standards permit the Board to adopt and
disclose standards to assist the Board inmaking determinations of independence. Accordingly, the Board has adopted the
Independence Standards to assist the Board in determining whether a director has a material relationship with the
Company.
Evaluation of Director Independence
In June2019, theBoardconductedanevaluationofdirector independenceregarding thecurrentdirectorsandnominees

for director based on the NYSE listing standards and Independence Standards. In addition, the Board also conducted an
evaluation of the independence of each of the members of the Audit, Compensation, and Governance and Nominating
Committees in accordance with the requirements of the NYSE listing standards. In connection with this evaluation, the
Board considered the responses provided by the directors in their annual director questionnaires and reviewed
commercial, charitable, consulting, familial, and other relationships between each director or immediate family member
and the Company, its subsidiaries, and their employees. As a result of its evaluation, the Board affirmatively determined
thatMessrs. Brown, Gerard, Johnson, Lewis, Rohde, andWinter andMses. Archon, Reich, andWood are independent. In
addition, the Board affirmatively determined that each member of the Audit, Compensation, and Governance and
Nominating Committees is independent.
Code of Ethics
All directors, officers, and employees of the Companymust act ethically and in accordance with the policies set forth in

the H&R Block Code of Business Ethics and Conduct (the ‘‘Code’’). The Code includes guidelines relating to the ethical
handlingofactualorpotential conflictsof interest, compliancewithdomesticand foreign laws, accurate financial reporting,
and procedures for promoting compliance with, and reporting violations of, the Code. In support of the Code, we have
established a number of channels for reporting potential ethics violations or similar concerns or for guidance on ethics
matters, such as via email, telephone, or in-person communications. All individuals have the ability to report concerns or
discuss ethics-related matters anonymously. The Audit Committee has also established procedures for the receipt,
retention, and treatment of reports received by us regarding accounting, internal accounting controls, or audit matters,
including reports made to the Corporate Secretary by phone at (816) 854-4288 or by email to
corporatesecretary@hrblock.com. The Code is overseen by the Company’s Chief Ethics Officer, who is appointed by the
Audit Committee. To help ensure the Audit Committee’s effective oversight of our ethics and compliance program, the
Audit Committee regularly receives reports from the Chief Ethics Officer and reviews matters related to the Company’s
ethicsandcomplianceprogram.TheCompanywill postanyamendments toorwaiversof theCode, to theextentapplicable
to any of the Company’s executive officers or directors as required under applicable rules, on our website.
The Code can be accessed on the Company’s website at www.hrblock.com by clicking the ‘‘Investor Relations’’ link and

thenclicking the ‘‘CorporateGovernance’’ linkunder the ‘‘Company’’ tab. TheCode is alsoavailable inprint to shareholders
upon written request to the Corporate Secretary, H&R Block, Inc., One H&R BlockWay, Kansas City, Missouri 64105.
Succession Planning
TheBoard recognizes the importance of effective executive leadership to the Company’s success. The Company’s Board

isactivelyengagedand involved in successionplanning. TheBoarddiscusses the talentpipeline for specific critical roles, and
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high-potential leaders are given exposure and visibility to Board members through formal presentations and informal
events.Morebroadly, theBoard is regularly updatedonkey talent indicators for theoverallworkforce, including economic
environment, diversity, recruiting, and development programs.
BOARD LEADERSHIP STRUCTURE AND ACCOUNTABILITY
The Company’s Articles, Bylaws, and the Governance Guidelines require that the Chairman of the Board (i) be an

independent director pursuant to NYSE listing standards, (ii) not simultaneously be Chief Executive Officer or President of
the Company, and (iii) not have previously served as an executive officer of the Company. As such, the Board is led by an
independent Chairman, currently Mr. Gerard, who has also been designated as the Board’s Senior Independent Director.
Webelieve that our current Board structure creates a positive balance in leadership and accountability, as the functions

ofChiefExecutiveOfficerandBoardChairmanaresignificantlydifferent. Inadditiontobalancingresponsibilities,webelieve
that our current structure enhances the accountability of the Chief Executive Officer to the Board and strengthens the
Board’s independence frommanagement. Separating the roles of Board Chairman and Chief Executive Officer also allows
the Chief Executive Officer to focus his or her efforts on running our business and managing the Company in the best
interests of our shareholders. At the same time,ournon-executiveChairmanhandles the separate responsibilities ofBoard
andcommittee scheduling,Boardagendas, andotherBoardorganizational tasks, aswell as leading theBoard indiscussions
concerningCEOemploymentandperformanceevaluationandspeakingonbehalfof theBoardand theCompany regarding
corporate governance- and investor relations-related issues.
COMMUNICATIONSWITH THE BOARD
Shareholders and other interested parties wishing to communicate with the Board of Directors, the non-employee

directors, or an individual Boardmember concerning theCompanymaydosobywriting to theBoard, to thenon-employee
directors, or to the particular Boardmember, andmailing the correspondence to the Corporate Secretary, H&RBlock, Inc.,
OneH&RBlockWay, Kansas City,Missouri 64105or by emailing the correspondence to corporatesecretary@hrblock.com.
Please indicateon theenvelopewhether thecommunication is fromashareholderorother interestedparty. TheBoardhas
instructed the Corporate Secretary and other relevant members of management to examine incoming communications
and forward to the Board or individual directors as appropriate, communication he or she deems relevant to the Board’s
roles and responsibilities. TheBoardhas requested that certain typesof communicationsnotbe forwarded, and redirected
if appropriate, such as: spam, business solicitations or advertisements, resumes or employment inquiries, service
complaints or inquiries, surveys, or any threateningorhostilematerials. In addition, ournon-executiveChairmanandother
Board members havemade andmay in the future make themselves available for consultation and direct communication
with significant shareholders.
DIRECTOR ATTENDANCE AT ANNUALMEETINGS OF SHAREHOLDERS
Although the Company has no specific policy regarding director attendance at the Company’s annual meeting of

shareholders, all directors are encouraged to attend. All of the Company’s current directors attended last year’s annual
meeting.
BOARD’S ROLE IN RISK OVERSIGHT
OurBoard has oversight responsibility formanaging risk, directly and through its various Committees, andmanagement

is responsible for the Company’s day-to-day enterprise risk management activities. The Company has an Enterprise Risk
Management department and a management Enterprise Risk Committee to support senior management in fulfilling its
day-to-day enterprise riskmanagement responsibilities and to support the Board in fulfilling its oversight responsibility for
risk management. The Company’s Vice President and Treasurer oversees the activities of the Enterprise Risk Committee,
which is made up of key members of the Company’s management. The Company’s Enterprise Risk Management
department, working in coordinationwith themanagement Enterprise Risk Committee assists the Board in its oversight of
enterprise risk management by creating and facilitating a process to identify, prioritize, monitor, and report on risks and
mitigation strategies, overseeing regular reporting of risks to the Board and its committees, identifying additional risk
mitigation strategies as appropriate, andmonitoring emerging risks.
In fulfilling its oversight role, the Board generally focuses on the adequacy of the Company’s risk management and

mitigationprocesses. TheBoardworkswith theCompany’sChiefExecutiveOfficer,Chief FinancialOfficer,GeneralCounsel,
and Vice President and Treasurer to determine the Company’s risk tolerance, and works to ensure that management
identifies, evaluates, and properly manages the overall risk profile of the Company.
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In addition to the discussion of risk at the Board of Directors level, the Board’s standing committees also focus on risk
exposure as part of their ongoing responsibilities:

Committee of the Board Areas of Risk Oversight Additional Information
Audit Committee Responsible for the oversight of policies

and processes pertaining to the
Company’s enterprise risk management
program and specifically considers risks
and controls relating to, among other
things, data and cyber security and the
Company’s financial statements and
financial reporting processes.

The Company’s Audit Services
department assists the Audit Committee
and the Board in their oversight of
enterprise risk management by ensuring
that key risks are included in the audit
plan, providing objective assurance to the
Board on the effectiveness of risk
management processes, and reviewing
themanagement of key risks.

Compensation Committee Responsible for reviewing the Company’s
compensation policies and practices
(including enterprise risks and
compensation design risks) and the
relationship among the Company’s risk
management policies and practices,
corporate strategy, and compensation
policies and practices.

The Compensation Committee conducts
an annual risk assessment related to the
Company’s compensation programs. For
more information, see the discussion
beginning on page 48 regarding the
Company’s compensation policies and
practices.

Governance and
Nominating Committee

Responsible for reviewing the Company’s
corporate governance policies and
practices andmaking recommendations
to the Board that take into account the
management of governance-related risk.

In addition, the Governance and
Nominating Committee’s primary
involvement in the director nomination
and Board self-evaluation processes
assists the Board in reviewing and
mitigating risks related to the governance
of our Board.

Finance Committee Responsible for reviewing and approving
plans and strategies with respect to
financing transactions, acquisitions and
dispositions, and other transactions
involving financial risks.

The Finance Committee reviews the
Company’s earnings and free cash flow,
its sources and uses of liquidity,
compliance with financial covenants, and
uses of the Company’s cash.

Eachof thecommitteechairs regularly reports to the full Boardconcerning theactivitiesof theapplicablecommittee, the
significant issues it has discussed, and the actions taken by that committee.
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COMPENSATION DISCUSSION AND ANALYSIS

In this section,wedescribe thematerial components of our executive compensation program for our namedexecutive
officers (‘‘namedexecutiveofficers’’ or ‘‘NEOs’’),whose compensation is set forth in theSummaryCompensationTable
andother compensation tables contained in this proxy statement. For our 2019 fiscal year,which endedApril 30, 2019,
our NEOs included the following individuals:

Officers Title
Jeffrey J. Jones II President and Chief Executive Officer
Tony G. Bowen Chief Financial Officer
Thomas A. Gerke General Counsel and Chief Administrative Officer
Karen A. Orosco Senior Vice President, U.S. Retail
Kellie J. Logerwell Vice President and Chief Accounting Officer

In addition, we provide an overview of our executive compensation philosophy and the elements of our executive
compensation program.We also explain how andwhy the Compensation Committee arrives at specific compensation
policies and practices involving our NEOs.

EXECUTIVE SUMMARY
New Strategic Framework
Commencing in fiscal year 2019, we adopted a newmulti-year enterprise growth strategy designed to guide us toward

long-term sustainable growth (see additional details about this new enterprise strategy beginning on page 1). During fiscal
year 2018, we objectively examined every aspect of our business and the consumer trends driving our future plans. We
inventoried our strategic assets—both tangible and intangible—and reviewed nearly two decades of operational and
financial results to gain insight into past challenges and opportunities.
This exercise affirmed that H&R Block is a trusted brand and also identified opportunities to improve, most notably in

newclient growth.Weexited fiscal year 2018with a large client base and two straight years of improved results in bothour
AssistedandDIYbusinesses.Our client retentionwas strong, butnewclient growthwas suboptimal and this ledus to revise
our pricing structure, including introducing upfront, transparent pricing for all clients and targeted price reductions for
certain of ourAssisted clients. These revisionswere intended to improve the valueproposition inourAssistedbusiness and
address challenges and opportunities that arose in our business as a result of the Tax Cuts and Jobs Act of 2017 (the ‘‘Tax
Legislation’’). As a part of our newenterprise strategy,wealso announced strategic investments in technology, operations,
and our office footprint optimization. Due to these investments, during our June 2018 earnings call we announced thatwe
expected fiscal year 2019 revenues and margins to decrease, and publicly provided to our investors a financial outlook
reflecting those expectations. More information about the 2019 financial outlook can be found in the June 2018 earnings
call materials available on the Company’s website at www.hrblock.com by clicking the ‘‘Investor Relations’’ link and then
clicking the ‘‘Webcasts and Presentations’’ link under the ‘‘Financial Info’’ tab.
In support of the new enterprise strategy, the Compensation Committee set target metrics for fiscal year 2019

short-term incentive (‘‘STI’’) and long-term incentive (‘‘LTI’’) compensation that aligned with both the operating plan
approvedby the full Boardand theoutlookprovided to investors. In recognition that these targetswere set below theprior
year actual results due to the substantial investments described above, the Compensation Committee made several
changes to the core design of the variable incentive plans to ensure a shareholder-friendly outcome and protect against
possible misperception of a management windfall if the target goals were exceeded. Specifically, the Compensation
Committee (i) reduced the capon the STI payout from200% to150%of target andprovided that any payout achievedover
target would be delivered in restricted share units, and (ii) reduced the cap on the portion of performance share unit
performance attributable to fiscal year 2019 from200% to150%of target. TheCompensationCommitteebelieves that the
target goals appropriately incentivized our executives to meet and exceed the Board-approved fiscal year 2019 operating
plan and execute on our evolving enterprise strategy, thereby ensuring alignment between management payouts and
investorexpectations. TheCompensationCommitteealsobelieves that thechanges toboth theSTI andperformance share
unit plans, which reduced maximum payouts to below-market levels, reflected an appropriate revision during a year in
which all parties – investors andmanagement –made important investments in our Company’s future.
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In ourmeetingswith shareholders,we explained in detail our previously disclosednewenterprise strategy, its projected
impact on fiscal year 2019 financial results, and the steps proposed by the Compensation Committee with respect to the
2019 STI and LTI plans, as described immediately above. Shareholders were supportive of the Company’s new strategy,
acknowledging the lower financial expectations and STI targets and appreciating the limitations placed on potential fiscal
year 2019 payouts to support it.
Fiscal year 2019 represented the first year in our multi-year efforts to execute our new enterprise strategy, and we

delivered the high end of our revenue andmargin outlook. This led to total shareholder return (‘‘TSR’’) for the 12months
ending June 30, 2019 of 33.7%, which was in the top 15% of the S&P 500 index,1 and a substantial improvement in share
price during that period.
Fiscal year 2020 represents the second year of implementing our new enterprise strategy and we are focused on

continuing theprogressmade in fiscal year 2019. In June2019, theCompensationCommittee set theperformance goals in
our variable incentive plans for our executive officers for fiscal year 2020. The target performance goals are consistentwith
the Company’s Board-approved fiscal year 2020 operating plan and fiscal year 2020 external financial outlook publicly
provided to investors during our June 2019 earnings call. To ensure continuous improvement and maintain the positive
momentumwedeveloped in fiscal year 2019, all target goals exceed fiscal year 2019actual results after adjustment for the
recently announced acquisition ofWave.
Our Engagement with Shareholders
We have followed a consistent approach to the design of our executive compensation program for many years. The

results of our annual shareholder advisory votes on executive compensation (commonly known as the ‘‘say-on-pay’’ vote)
before2018demonstratedstrongshareholder support forourprogram,with support inexcessof95%eachyear from2013
to 2017. At our 2018 annualmeeting, however, approximately 61%of voteswere cast in favor of our say-on-pay proposal.
As discussed at pages 3 to 4 above, in response to the lower level of support for our say-on-pay vote at our 2018 annual
meeting, at the request of the Board and the Compensation Committee, the Chairman of the Board led an extensive
shareholder outreach initiative during fiscal year 2019 and early fiscal year 2020.
This outreach initiative was designed to assist our Board and Compensation Committee in fully understanding the

perspectives of our shareholders, including those that did not support our say-on-pay vote in 2018, with respect to our
executive compensation program. We also consulted the publicly-available policies of our major shareholders to better
understand their views on executive compensation. This effort supplemented the ongoing communications between our
management and shareholders, as well as contact with shareholders prior to our 2018 annual meeting, through various
engagement channels including in-personor telephonicmeetings. Thesemeetingsprovided theCompensationCommittee
and the Board with valuable insights into our shareholders’ perspectives on our executive compensation program and
potential improvements to the program, as described below.
During this engagement:
▪ We reached out to our top 50 shareholders that collectively owned about 80% of our shares outstanding;
▪ Our Chairman, along with our Chief Financial Officer and/or General Counsel and Chief Administrative Officer,

held at least one in-person or telephonic meeting with representatives of 13 shareholders that collectively
owned over 50% of our shares outstanding, including each of our top five shareholders that collectively owned
about 35% of shares outstanding;

▪ An additional five shareholders that collectively owned approximately 6% of our shares outstanding elected to
engage with us via correspondence, indicating that nomeeting was necessary at this time; and

▪ Twoshareholders that collectivelyownedapproximately2%ofour sharesoutstandingdeclinedourengagement
requests.

1 TSR has been calculated by the Company using publicly available information, by dividing (i) the sum of the amount of a company’s dividends for the
period (on a cumulative reinvested basis) and the share price of the company at the end of the period minus the share price at the beginning of the
periodby (ii) the sharepriceat thebeginningof theperiod. TSR for theS&P500 indexwascalculatedusingonly thecompanies thatwere in theS&P500
index at both the beginning and end of the period.
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Wealsosupplementedourshareholderengagementprocessbyproactivelyengagingwith thetwo largestproxyadvisory
firms for additional perspective and clarity onmatters they highlighted in their reports to shareholders in connectionwith
our2018annualmeeting.Theresultsofourconversationswithshareholderswhoparticipated inouroutreach initiativeand
the proxy advisory firms were summarized for, presented to, and discussed in detail with the Board onmultiple occasions
during the engagement process.
Below is a summary of the processes and actionswe have taken to address shareholder feedback received in fiscal year

2019 and early fiscal year 2020 and the 2018 say-on-pay vote result. Note that the executive compensation program for
fiscal year 2019 was set in June 2018, prior to the say-on-pay vote at our 2018 annual meeting and the above-described
shareholder outreach initiative, and thus the outreach was conducted, and the design process was completed, as we
developed and approved the fiscal year 2020 program.

Step Action Design Process Activities Completed and Ongoing
1 Input on

Fiscal Years
2018 and
2019

▪ Reviewed 2018 say-on-pay vote result, as well as proxy advisor research reports
▪ Outreach to our top 50 shareholders that collectively owned about 80% of our

shares outstanding
▪ Directly engaged with shareholders that collectively owned over 56% of our shares

outstanding, with discussions led by our independent Chairman
▪ Continued regular, ongoing shareholder engagement regarding Company strategy

and financial results led by our investor relations group and involving our Chief
Executive Officer and Chief Financial Officer

▪ Assessed compensation structure andperformance goals against business plan, aswell
as alignmentwith newenterprise strategy and financial outlookprovided to investors

2 Design for
Fiscal Year
2020

▪ Conducted strategy andplanning sessionswith theCompensationCommitteeChair and
independent compensation consultant to review feedback and identify key areas to
address

▪ Results of shareholder feedback summarized and sharedwith theBoard
▪ Discussed the shareholder engagement anddesign considerationswith theBoard and

CompensationCommitteeduringmeetings occurring throughout the2019 fiscal year
3 Confirm for

Fiscal Year
2020

▪ Engagedwith the two largest proxy advisory firms for additional perspective and clarity
onmatters theyhighlighted in their reports to shareholders in connectionwithour 2018
annualmeeting

▪ Sought ongoing investor feedbackonexecutive compensation through regular investor
relationsmeetings

4 Finalize for
Fiscal Year
2020

▪ Finalized fiscal year 2020executive compensationprogramwith theCompensation
Committee, after considerationof feedback fromshareholder outreach

▪ Incorporated adiscussionof the shareholder outreachprocess and results intoour
disclosures for this 2019proxy statement

▪ Enhanceddisclosures in this 2019proxy statement toprovide additional transparency
regardingour programand its performance-basednature, further describe the
CompensationCommittee’s decision-makingprocess

WhatWe Heard in Our Engagement and HowWe Responded
We received a range of different perspectives on our executive compensation program from shareholders during our

shareholder outreach initiative, all of which were considered by the Compensation Committee.
Wereceivedpositive feedback frominvestorsabout theoverall annualexecutivecompensationprogramandsupport for

ourmanagement team, consistentwith the support in excess of 95% for our say-on-payproposal in each year from2013 to
2017. Therefore, the Compensation Committee retained the overall structure of our annual incentive compensation
program for fiscal year 2020, which is largely performance based, as described in more detail on pages 29 to 42 below.
In thisengagement,wealso sharedwithour shareholders that short-term incentiveplan targets for fiscal year2019were

set at levels lower than the prior year, given our stated expectations for lower financial results due to investments in our
Compensation Discussion and Analysis | Executive Summary |H&R Block 2019 Proxy Statement 22



new enterprise strategy. Our shareholders generally expressed support for the Company’s new enterprise strategy,
acknowledging the lower financial expectationscontained inour2019 financialoutlookandappreciating thechangesmade
to the executive compensation program in fiscal year 2019 to support it.
As reflected in the say-on-pay results, some shareholders expressed concern regarding the lack of performance

conditions in theone-time inducementawardsprovidedtoMr. Jones in fiscal year2018 inconnectionwithhishiringasCEO.
We understand this one-time, isolated issue was the primary factor that led to the decreased level of support. The
inducement awards as theprimary factorwas not unexpected given thatwedid notmakematerial changes to theongoing
executive compensation program that had been overwhelmingly supported by our shareholders in recent years. We also
received feedback requesting additional transparency on certain aspects of our executive compensation program and
other proxy statement disclosures. As a result of this feedback, we havemade the updates described below.

WhatWe Heard HowWe Responded
Shareholders told us that a larger portion of our CEO’s
one-time, sign-on compensation should have been
based on pre-determined performancemetrics in order
to ensure alignment with shareholder interests.

▪ The Compensation Committee determined that future
executive officer sign-on awards will be substantially
performance-based, absent unusual circumstances,
such as granting a sign-on award to a newly-hired
executive to replace awards forfeited by the executive
at a prior employer in connection with accepting
employment with the Company.

▪ No new sign-on awards weremade to named executive
officers in fiscal year 2019.

We communicated that certain annual metric targets
for fiscal year 2019 were set at levels lower than the
prior year, consistent with our new enterprise strategy
and 2019 financial outlook. Shareholders agreed that
these actions were appropriate given the new
enterprise strategy, but said we should continue to
ensure that metrics and targets are appropriate for the
business going forward.

▪ TheCompensationCommitteewill continue to evaluate
the appropriateness of targets each year, taking into
consideration the feedback fromshareholders and the
progress of thenewenterprise growth strategy.

▪ Pursuant to the limitations on fiscal year 2019 short-term
incentive compensation approvedby theCompensation
Committee as discussedbeginningonpage32below,
fiscal year 2019payouts earnedover targetwerepaid in
restricted shareunits vesting ratably over twoyears.

Shareholders requested thatweenhance transparencyof
thedeterminationof opportunities and final payouts.

▪ TheCompensationCommitteedecided to enhance
transparencyof our executive compensationbyproviding
greater detail regardinghow targets for incentive awards
aredeterminedandhowultimatepayouts are calculated
(seepages 32 to42).

▪ TheCompensationCommitteedisclosed in this proxy
statement that incentive plan targets are set consistent
with the levels provided in our Board-approvedannual
operating plan and the2019 financial outlookprovided
externally (seepage33).

Shareholders requested thatweenhanceCD&Adisclosure
byproviding additional context regarding compensation
decisions and illustrating theprogramwith charts and
graphs.

▪ TheCompensationCommitteehas addednewcharts and
graphs throughout this CD&A toenhance and supplement
our disclosures andbetter illustrate our executive
compensationprogram, targets, andpayouts (see tables
andgraphsonpages 26, 34 and41, for example).

▪ TheCompensationCommittee also decided to increase
disclosure surrounding theCompensationCommittee’s
decision-makingprocess and rationale, including the
process behind setting total direct compensation levels,
STI and LTI payout opportunities,metric selection
rationales, and target goals (seepage33).
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In theseresponses, theCompensationCommittee focusedoncontinuing todesignourexecutivecompensationprogram
toreflect shareholderviewsandtostrengthenourability todrive theexecutionofournewenterprisestrategyover the long
term,support sustainedgrowth,andcontinuedecadesofprovensuccess.Adetaileddiscussionof theCompany’s fiscal year
2020 executive compensation program is set forth below under ‘‘Fiscal Year 2020 Compensation.’’
Overall Executive Compensation Philosophy
Our executive compensation decisions are influenced by a variety of factors, with the primary goals being to align

management’s and shareholders’ interests and to link pay with performance. We evaluate performance over both
short-term andmulti-year periods based on (i) the Company’s financial, operational, and strategic performance, including
results for certain key performance metrics, and (ii) the Company’s total return to shareholders over time, both on an
absolute basis and relative to other companies in the S&P 500 index.
We believe our executive compensation program is reasonable, competitive, and appropriately balances the objectives

of recruiting, retaining, andmotivatingourexecutives.Asdiscussedbelow,ourexecutive compensationprogramandstock
ownership requirements are structured to ensuremanagement’s interests are alignedwith those of our shareholders and
tomotivate and reward individual initiative and effort.
Alignment with Shareholder Interests
Performance-Based Compensation Framework
As part of our efforts to ensure the alignment of management’s interests with those of our shareholders, a substantial

portionof our executives’ total compensation is contingent, or ‘‘at-risk,’’ andwill have value commensuratewithCompany
performance,whetherbeloworabovethetarget levels. For fiscal year2019,73%ofCEOtotaldirectcompensationand62%
of the total direct compensationofourotherNEOswasperformance-basedandat-risk.Weemphasizeperformance-based
compensation under our STI and LTI programs to motivate our executives to deliver financial, operational, and strategic
results that meet, and exceed, pre-established goals.
Stock Ownership Requirements
We aim to further align the interests of our executives with those of shareholders and the long-term interests of the

Company through stock ownership requirements.We require our CEO to retain 100% of any equity that he holds and any
equity awards that he receives until the value of his shares and certain other vested equity awards is at least six times the
value of his annual base salary, as described below under ‘‘Stock Ownership Guidelines.’’ In addition, the restricted share
unitsgrantedtoourCEO in fiscal year2018aresubject toa further requirement thatheholdsuchsharesuntil he isno longer
employed by the Company. The other members of our senior executive team, including our other NEOs, are required to
retain at least 50% until the value of their shares and such other equity awards is at least three times the value of their
annual base salary.
Our Pay for Performance Compensation
New Strategic Framework
Asdescribedabove, commencing in fiscal year 2019,weadoptedanewmulti-year enterprise strategydesigned toguide

us toward long-term sustainable growth, which included strategic investments in pricing, technology, and operational
excellence that resulted in a reset of our revenue and earnings outlook.
Fiscal Year 2019 Compensation Decisions
A primary goal of our executive compensation program is to directly link a significant portion of executive pay to

Company performance. Consistent with our shareholders’ historical support of the Company’s compensation practices
prior to the 2018 say-on-pay vote, the Compensation Committee decided to retain the core design of our executive
compensation program in fiscal year 2019. In structuring fiscal year 2019 compensation, the Compensation Committee
aimed to continue to closely align executive pay with Company performance, while taking into account the investments
required in fiscal year 2019 under our new strategic framework, by:

▪ In setting the levels for incentiveplanmetrics, considering theBoard’s reviewandapprovalofour fiscal year2019
operatingplan inearly June2018, theCompany’s2019financialoutlookprovided inearly June2018,andournew
enterprise strategy, and taking into account the Board-approved initiatives to be implemented in fiscal year
2019, including (i) investments to modernize our key technology platforms, and (ii) investments in price,
includingofferingupfront, transparentpricing forall taxpreparationmethodsand lowerprices formillionsofour
Assisted tax preparation clients;
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▪ After careful considerationandwith the inputof theCommittee’s independent compensation consultant, in late
June 2018, setting the STI target metrics at levels lower than the prior fiscal year, but consistent with the
Company’sBoard-approved fiscal year2019operatingplan, 2019 financial outlook, andnewenterprise strategy,
given that the Compensation Committee believes these levels are aligned with shareholder interests and
appropriate for the business going forward; and

▪ Given those investments planned for fiscal year 2019 and the resulting lower incentive plan metric levels,
(i) reducing the cap on STI payout from 200% to 150% of target and providing that any payout achieved over
targetwould bedelivered in restricted share units, and (ii) reducing the capon theportionof performance share
unit performance attributable to fiscal year 2019 from 200% to 150% of target.

The Compensation Committee believes that the levels set for the performancemetrics, when paired with the program
adjustments described above, appropriately incentivized our executives tomeet the Company’s fiscal year 2019 operating
plan and execute on our new enterprise strategy by providing realistically achievable metrics, while ensuring that such
metrics were sufficiently challenging and limiting the risk of excessive payments.
Additional discussion of fiscal year 2019 compensation decisions can be found beginning on page 30.
Fiscal Year 2019 Results and Impact on Fiscal Year 2019 Performance-Based Compensation and 2020 Compensation
Decisions
Fiscal Year 2019 Results
In fiscal year 2019, we focused on executing year one of our enterprise strategy, delivering the high end of our revenue

andmargin expectations. Key fiscal year 2019 financial results, as compared to our 2019 financial outlook, are as follows:

EBITDA 

MARGIN2REVENUES

$3,095M

$3,050M –

$3,100M

25.8%

24% - 26%

NET INCOME

$545M

N/A

FY19 

Result1

2019 

Financial 

Outlook

PRE-TAX 

EARNINGS

$445M

N/A

EBITDA2

$799M

N/A

(1) All results are from continuing operations.
(2) EBITDAandEBITDAMargin fromcontinuingoperationsarenon-GAAP financialmeasures. EBITDAMargin fromcontinuingoperations is computedas

EBITDA from continuing operations divided by revenues from continuing operations. Formore information regarding non-GAAP financial measures
that are disclosed in this section and for a reconciliation of these non-GAAPmeasures to themost directly comparable financial measures prepared
in accordancewith GAAP, see ‘‘Non-GAAP Financial Information’’ on page 31 in Part II, Item 7 to the Company’s annual report on Form 10-K for the
fiscal year ended April 30, 2019 filed with the SEC on June 14, 2019.

TSR for the 12 months ending June 30, 2019 was 33.7%, which was in the top 15% of the S&P 500 index during that
period.
In addition, we continued our record ofmaking quarterly dividend payments, which, alongwith the Board’s approval in

the firstquarterof fiscal year2020ofa4% increase in thequarterlydividend to$0.26per share, anannual rateof$1.04,was
consistent with our strong history of allocating capital to our shareholders.
Fiscal Year 2019 Performance-Based Compensation
Because management delivered strong performance in fiscal year 2019 as compared to our annual operating plan and

long-term enterprise strategy, the Company’s results for fiscal year 2019 resulted in above-target performance of the STI
planmetrics of Pre-Tax Earnings fromContinuingOperations, Revenues fromContinuingOperations, andMarket Share. In
June 2019, the Compensation Committee reviewed the Company’s performance as compared to the pre-determined
performance objectives and approved an overall payout for each of our NEOs of 105.9% of target. However, in order to
increase goal rigor and strengthen the alignmentwith shareholder interests, the fiscal year 2019 STI payouts earned above
100% of target were paid in awards of restricted share units with a grant date of June 30, 2019 that vest ratably over two
years.
Additional discussion of fiscal year 2019 STI compensation decisions can be found beginning on page 32.
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The performance-based nature of our executives’ total direct compensation (generally, a total compensation package
excluding benefits) is illustrated below:

2018 NEO

Compensa�on
CEO

Compensa�on

73% of compensa�on 

is performance-based 

and at-risk
§ STI, PSUs, and MSUs

17% STI

§ Performance-based 
and at-risk

§ Drives achievement of 
key business results

13% Base Salary
§ Remaining 87% of 

compensa!on is at-risk

80% of LTI is performance-

based

§ Aligns management interests with 
those of our shareholders

§ Ties compensa�on to long-term 
goals and strategic objec�ves

§ Realized compensa�on reflects 
changes in shareholder value over 
the long term

87% of CEO’s compensa�on is at-risk (STI + LTI) 72% of other NEO compensa�on is at-risk (STI + LTI)

28% Base Salary
§ Remaining 72% of 

compensa!on is at-risk

80% of LTI is performance-

based

§ Aligns management interests with 
those of our shareholders

§ Ties compensa�on to long-term 
goals and strategic objec�ves

§ Realized compensa�on reflects 
changes in shareholder value over 

the long term

62% of compensa�on 

is performance-based 

and at-risk
§ STI, PSUs, and MSUs

23% STI

§ Performance-based 
and at-risk

§ Drives achievement of 
key business results

MSUs
21%

PSUs
35%

RSUs
14%

STI
17%

NEO

Compensa�on

MSUs
15%

PSUs
24%

RSUs
10%

STI
23%

Fiscal Year 2020 Compensation
For fiscal year2020,weare in thesecondyearof implementingourenterprise strategyandare focusedoncontinuing the

progress made in fiscal year 2019. In light of the Company’s performance in fiscal year 2019 and taking into consideration
the next steps in executing our enterprise strategy and the results of our shareholder engagement, the Compensation
Committee took actions designed to appropriately compensate, retain, and motivate executives. The Compensation
Committee’s determinations regarding our NEOs’ base salaries and STI and LTI opportunities for fiscal year 2020 are
summarized in the following chart, and additional discussion of these compensation decisions can be found beginning on
page 30.
Compensation Element Compensation Committee Action for Fiscal Year 2020
CEO Compensation Mr. Jones’s base salary and target payout opportunities under the fiscal year 2020 STI

and LTI plans remained unchanged from fiscal year 2019.
Other NEO Compensation For fiscal year 2020, after considering the factors described beginning on page 43, the

Compensation Committee:
▪ Approved increases to certain base salaries as described on page 30;
▪ Approved increases in certain target STI opportunities, as described on page 32;

and
▪ Approved fiscal year 2020 LTI equity compensation as described on page 36.

Incentive PlanMetrics The Committee continued to utilize a variety of incentive planmetrics for our fiscal
year 2020 STI and LTI compensation that focus our executives on achieving our
strategic goals and long-term growth, and on overall Company performance through
utilization of revenue, pre-tax earnings, market share, EBITDA from continuing
operations, return on invested capital, and total shareholder return relative to the S&P
500 index, as describedmore fully beginning on page 32.
The target performance goals are consistent with the Company’s Board-approved fiscal
year 2020 operating plan and 2019 financial outlook provided to investors. To ensure
continuous improvement andmaintain the positive momentumwe developed in fiscal
year 2019, all target goals exceed fiscal year 2019 actual results after adjustment for
the recently announced acquisition ofWave.

As described above, a primary goal of our executive compensation program is to directly link a significant portion of
executive pay to Company performance, thereby aligning our executives’ compensation with the interests of our
shareholders. Consistent with the positive feedback received in our fiscal year 2019 shareholder outreach, as described in
detail beginning on page 21 above, the Compensation Committee decided to retain the key components of our executive
compensation program in fiscal year 2020.
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EXECUTIVE COMPENSATION PRACTICES
The table below highlights our current compensation practices, including the practices we have implemented because

we believe they drive performance and the practices we have not implemented because we do not believe they would
serve our shareholders’ long-term interests.

Executive Compensation Practices
We Have Implemented
(What We Do)

Executive Compensation Practices
We Have Not Implemented
(What We Don’t Do)

3 We tie pay to performance by ensuring that a significant
portion of target compensation is performance-based and
at-risk. For fiscal year 2019, 73% of CEO total direct
compensation was performance-based and at-risk.

8 We do not have employment contracts with
executives except for the employment
agreement withMr. Jones, our CEO.

3 Our performance-based compensation varies with actual
Company performance, with payouts ranging over the past
four years as follows:
▪ STI from 0% to 121.8%;
▪ Market stock units from 75.3% to 122.4%; and
▪ Performance share units from 18.1% to 85.0%.

8 We do not provide performance-based
incentives that nonetheless pay out at or
close to target regardless of performance.

3 We engage in a rigorous target-setting process to establish
total direct compensation and its components, including
reviewingmarket and survey data sourced from our peer
group of companies and general industry, and utilizing tally
sheets whenmaking executive compensation decisions.

8 We do not provide excise tax gross-ups, and
we do not have a supplemental executive
retirement plan that provides benefits to the
NEOs that are not available to all employees.

3 Wemitigate undue risk through substantial emphasis on
long-term equity incentives and utilizing caps on potential
payments, clawback provisions, reasonable retention
strategies, and performance targets.

8 We do not maintain compensation
programs that we believe create risks
reasonably likely to have amaterial adverse
effect on the Company.

3 We havemodest post-termination benefits and double-
trigger change in control severance payment provisions that
generally apply to all executive officers.

8 We do not have individual change in control
agreements, except for certain provisions in
Mr. Jones’s employment agreement.

3 We require ‘‘double-trigger’’ vesting of equity awards in the
event of a change in control (i.e., theremust be both a
change in control and a qualifying termination).

8 We do not pay dividends on any unvested
long-term equity awards or unearned
performance-based equity awards. Dividend
equivalents are only payable on such awards
to the extent the awards ultimately vest and
are earned.

3 We provide only minimal perquisites in our ongoing
compensation program that we believe have a sound benefit
to the Company’s business.

8 We do not provide significant additional
benefits to executive officers that differ from
those provided to all other employees.

3 We have stock ownership and retention guidelines that we
believe alignmanagement and shareholder interests.

8 We expressly prohibit hedging, pledging and
the use of margin accounts related to our
stock.

3 We imposeminimum vesting periods for all executives’
equity awards.

8 We expressly prohibit the repricing of stock
options and stock appreciation rights
without shareholder approval.

3 Beginning with fiscal year 2018 awards, we require recipients
of performance share units to hold one-half of gross earned
shares for one year following vesting.

8 We do not allow cash buyouts for stock
options or stock appreciation rights with
zero intrinsic value.

3 The Compensation Committee benefits from the use of an
external, independent compensation consulting firm that it
retains.

8 The Compensation Committee does not
allow its compensation consulting firm to
provide any other services to the Company.

3 The vesting of future executive officer sign-on awardswill be
substantially performance-based, absent unusual circumstances,
such as granting a sign-on award to anewly-hired executive to
replace awards forfeitedby theexecutive at a prior employer in
connectionwith accepting employmentwith theCompany.

8 Wewill not provide future executive officer
sign-on awardswhere all vesting is solely time-
based, absent unusual circumstances.
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EXECUTIVE COMPENSATION PROGRAM SUMMARY
Thepaypackages for ourNEOs contain amix of elements that vary basedon the factors describedonpage43. Executive

officer pay is also based on the Company’s performance against specific pre-established annual and multi-year financial,
operational, and strategic performance goals, and the Company’s total return to shareholders over time, both on an
absolute basis and relative to other companies in the S&P 500 index.
For awards that are based on the Company’s performance, our specific decisions regarding the setting of performance

goals focus on certain metrics that relate to our business plan and strategic priorities and that we believe are the most
critical value drivers of the business, such as revenue from continuing operations, pre-tax earnings from continuing
operations,earnings fromcontinuingoperationsbefore interest, taxes,depreciation,andamortization,orEBITDA,earnings
fromcontinuingoperations before interest and taxes, or EBIT,market share, andaverage returnon invested capital. Actual
performance goals, as well as strategic priorities, vary from year to year based on the business environment and the
Compensation Committee’s determination of goals that it believes are important for a particular year.
Unlike target incentive compensation levels, which are set by the Compensation Committee near the beginning of each

fiscal year, actual incentive compensation is a function of the Company’s financial, operational, strategic, and absolute and
relative stock performance, as reflected through STI payouts, payouts of LTI performance share units and market stock
units, and thevalueofall LTI awards.Asubstantialportionofourexecutives’ actual compensation isat-riskandvariesabove
or below target levels commensurate with Company performance.
The chart below summarizes the elements and objectives of our fiscal year 2019 compensation program for our NEOs.

Each of the following compensation components fulfills one or more of our objectives of recruiting, retaining, and
motivating a high-performing executive team.
Component Purpose Characteristics Discussion
Base Salary Compensates for scope and level

of responsibility, experience, and
sustained individual performance.

Fixed cash component based on experience, role
and responsibilities, individual performance, and
market data. To promote a performance culture,
increases are not automatic or guaranteed, but only
made whenmerit-based on annual evaluation.

page 30

Short-Term
Incentive

Motivates and rewards
achievement of pre-established
annual financial, operational, and
strategic performance objectives.

A variable cash component designed to tie directly
to our business plan and provide competitive total
cash opportunities that are subject to achievement
of specific performance objectives. Given the
Company’s new enterprise strategy and investments
in fiscal year 2019, the Compensation Committee
capped each performancemetric and the overall
payout at 150% of target (down from 200% in prior
years), and provided that any payout achieved over
target would be paid in restricted share units vesting
ratably over two years.

page 31

Long-Term
Incentive

Motivates and rewards
achievement of multi-year
performance objectives that
enhance shareholder value.

Equity-based compensation designed to support
multiple objectives. For fiscal year 2019, the
incentive was delivered through amix of
performance share units, market stock units, and
restricted share units. Beginning with fiscal year
2018 awards, we require recipients of performance
share units to hold one-half of gross earned shares
for one year following vesting. In addition, vested
equity is subject to stock ownership guidelines that
may extend the one-year period in some cases if the
guidelines have not yet beenmet.

page 35
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Component Purpose Characteristics Discussion
Long-Term
Incentive
(continued)

Given the Company’s new enterprise strategy and
investments in fiscal year 2019, for performance
share units granted in fiscal year 2019, the
Compensation Committee set a target EBITDA from
continuing operations goal for fiscal year 2019,
followed by two years of year-over-year growth in
EBITDA from continuing operations, in which
performance compared to target is averaged over
the three-year period to determine the number of
performance share units that ultimately vest, with a
150% cap placed on the fiscal year 2019 results as
compared to target.

Retirement,
Health and
Welfare
Benefits

Offers market-competitive health
insurance options and income
replacement upon retirement,
death, or disability, thus
supporting our recruitment and
retention objectives.

Benefits for executives are generally the same as
those available to all employees, including benefits
under a group health plan, a group life insurance
program, and a 401(k) plan with Companymatching
contributions subject to plan and Internal Revenue
Code limits.

page 42

Perquisites Provides modest benefits as a part
of our ongoing compensation
program that promote health and
work-life balance, thereby
supporting our recruitment and
retention objectives.

Perquisites are an immaterial component of our
ongoing executive compensation program and are
below themarket median for our peer group. In a
competitive market, our relocation benefits are an
important and necessary tool for us to recruit the
most qualified talent and quickly and seamlessly
integrate them into our workforce.

page 42

Deferred
Compensation
Plan

Allows executives to defer
compensation in a tax-efficient
manner, thereby supporting our
recruitment and retention
objectives.

Executives can elect to defer base salary and STI
compensation.

page 52

Executive
Severance
Plan

Encourages executives to act in the
best interests of our shareholders,
while supporting recruitment and
retention objectives and ensuring
the orderly succession of talent.

Benefits are contingent in nature, payable only if a
participant has a qualifying termination of
employment without cause or termination occurs in
connection with a change in control (known as a
‘‘double-trigger’’). Double-trigger applies to both
cash severance and equity vesting occurring in
connection with a change in control.

page 54

EXECUTIVE COMPENSATION PROGRAM COMPONENTS
Each of our compensation components fulfills one or more of our objectives of recruiting, retaining, and motivating a

high-performing executive team, and the Compensation Committee annually reviews tally sheets of all such components
for each of our executive officers. As a part of this process, the Compensation Committee also reviews the total value of all
stock-denominated compensation held by each executive and the potential termination costs for each of our executive
officers, including potential payments upon termination in connection with a ‘‘change in control.’’ The Compensation
Committee evaluates these elements and, under its charter, has authority to approve certain matters and make
recommendations to theBoard regardingmatters requiringBoardapproval (suchas certain actions related to severanceor
change in control provisions).
Except as otherwise noted under ‘‘Executive Evaluation Process,’’ the Compensation Committee’s executive

compensation determinations are the result of the Committee’s business judgment, which is informed by the experiences
of the Committeemembers, input from the Committee’s independent compensation consultant, the CEO’s evaluation of
performance, and feedback from our shareholders.
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Base Salary
The Compensation Committee establishes base salaries at levels designed to enable us to recruit and retain talented

executives and, as part of a broader compensation program, to motivate consistent high performance over a sustained
period. The Compensation Committee determines executive base salaries based on the executive’s experience, role and
responsibilities, individual performance, and the other factors described below under ‘‘Compensation Philosophy and
Benchmarking’’ beginningonpage43.Annualmerit increases for ourNEOs, other than theCEO, arebasedonevaluationof
their performance by the CEO and the Compensation Committee, as well as the Company’s performance and outlook for
the upcoming fiscal year. Annual merit increases are not automatic or guaranteed from year to year; adjustments, if any,
take intoaccount the factorsdescribedbelowunder ‘‘CompensationPhilosophyandBenchmarking’’ beginningonpage43.
For fiscal year 2019, base salaries for our NEOs were as follows:

Officers Annual Base Salary ($)
% Increase from
Fiscal Year 2018

Jeffrey J. Jones II $995,000 0.0%
Tony G. Bowen $550,000 14.6%
Thomas A. Gerke $600,000 0.0%
Karen A. Orosco $475,000 n/a
Kellie J. Logerwell $250,000 4.2%

Mr. Jones’s annual base salary remained at $995,000 in fiscal year 2019. Additional information regarding Mr. Jones’s
compensation can be found beginning on page 53.
The base salary increase for Mr. Bowen was intended to recognize his contributions to the Company’s financial and

operational performance in fiscal year 2018, his role and responsibilities as Chief Financial Officer of the Company, and his
individual performance in fiscal year 2018. The base salary increase forMr. Bowenwas also intended to take into account
market data for comparable positions within our Peer Group (as defined on page 43 below) and the general market
environment.
In November 2017, in connection with his return to his role as General Counsel and Chief Administrative Officer after

serving as Interim Chief Executive Officer, the Compensation Committee approved an annual base salary forMr. Gerke of
$600,000 beginning December 1, 2017. The Compensation Committee retained that base salary level for Mr. Gerke for
fiscal year 2019.
In setting Ms. Orosco’s base salary, the Committee considered her contributions to the Company’s financial and

operational performance and her individual performance in fiscal year 2018, and also considered her appointment as an
executive officer effective May 1, 2018 and the additional responsibilities she took on as of that date. The base salary
increase for Ms. Logerwell was intended to recognize her contributions to the Company in fiscal year 2018, her role and
responsibilities and Chief Accounting Officer, and her individual performance in fiscal year 2018.
In June 2019, the Compensation Committee approved the annual base salaries for fiscal year 2020 shown in the table

below for our NEOs.

Officers
Fiscal Year 2020

Salary ($)
% Increase from
Fiscal Year 2019

Jeffrey J. Jones II $995,000 0.0%
Tony G. Bowen $600,000 9.1%
Thomas A. Gerke $600,000 0.0%
Karen A. Orosco $550,000 15.8%
Kellie J. Logerwell $260,000 4.0%

Mr. Jonescontinues to receiveanannualbasesalaryof$995,000annually in fiscal year2020pursuant tohisemployment
agreementwith theCompanydatedAugust 21, 2017 (the ‘‘JonesAgreement’’). Additional information regarding the Jones
Agreement can be found beginning on page 53.Mr. Gerke continues to receive an annual base salary of $600,000 in fiscal
year 2020.
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Thebasesalary increase forMr.Bowenwas intendedtorecognizehis contributions to theCompany’senterprisestrategy
steps taken in fiscal year 2019, including his leadership of the introduction of upfront, transparent pricing for all tax
preparation methods, and his contributions to the Company’s financial and operational performance. The base salary
increase forMr. Bowen also took into accountmarket data for Chief Financial Officer positions within our Peer Group and
the general market environment.
The base salary increase for Ms. Orosco was intended to recognize her strong leadership of the Company’s largest

operating unit through our strategic transformation, including leadership in the areas of attracting talent, succession
planning, and driving operational excellence. The salary increase for Ms. Orosco also took into account market data for
comparable positions within our Peer Group and the general market environment.
The base salary increase for Ms. Logerwell took into account her specific role and responsibilities at the Company and

individual performance in fiscal year 2019.
Short-Term Incentive Compensation
STI compensation is performance-based and at-risk compensation intended tomotivate executives to attain goals that

are measured over annual time horizons. Our executive STI compensation is provided under our shareholder-approved
H&R Block Executive Performance Plan (‘‘Executive Performance Plan’’), which is designed to compensate executives
primarily for achieving pre-established annual financial, operational, or strategic performance objectives that relate to our
fiscal year business plan. Under the Executive Performance Plan, the Compensation Committee may exercise negative
discretion to reduce the actual amounts to be paid to each executive, if any, based on subjective determinations or
performance against additional objective performancemetrics.
Maximum and threshold performance objectives are set above and below target objectives to establish an appropriate

relationship betweenactual Companyperformance and the executives’ STI compensation. Because they are subject to the
Company’s attainment of performance objectives, STI target opportunities for ourNEOs are intended to place a significant
portion of our NEOs’ annual cash compensation at risk, thereby aligning their compensation with shareholders’ interests.
These target opportunities are also intended to provide competitive total cash compensation opportunitieswithin our pay
positioning context discussed below. Performance criteria and objectives are subject to adjustment as is necessary to
prevent reduction or enlargement of an award based on various events occurring during the course of the applicable
performance period that distort the criteria applicable to any performance objective. Such events generally include the
following:

▪ Any recapitalization, reorganization, merger, acquisition, divestiture, consolidation, spin-off, split-off,
combination, liquidation, dissolution, discontinuation, sale of assets, or other similar corporate transaction or
event;

▪ Any changes in applicable tax laws or accounting principles; or
▪ Any unusual, extraordinary or nonrecurring events (as described in Financial Accounting Standards Board

Accounting Standard 225-20 ‘‘Extraordinary and Unusual Items’’ (or any successor provision) or in
management’s discussion and analysis of financial condition and results of operations appearing in the
Company’s Annual Report on Form 10-K for the applicable fiscal year).

Under the Executive Performance Plan, ultimate STI payouts can range from 0% to 200% of each NEO’s target STI
opportunity, subject to certain limitations contained in the Executive Performance Plan and, for Mr. Jones, limitations
contained in the Jones Agreement. The terms of the Jones Agreement are set forth below under the heading ‘‘Jeffrey J.
Jones II Employment Agreement’’ beginning on page 53. As discussed below under ‘‘Actions Pertaining to Fiscal Year 2019
STI Compensation,’’ for fiscal year 2019, STI payouts were capped at 150% of the target STI opportunity with any payout
achieved over target being paid in restricted share units vesting ratably over two years.
Each year, the Compensation Committee approves a target opportunity for STI compensation for each of our executive

officers that is apercentageof suchexecutiveofficer’sbase salary. The targetopportunities applicable toourNEOs for fiscal
years2019and2020are set forthbelowunder ‘‘Targetedvs.Actual STIAwards’’ and ‘‘ActionsPertaining toFiscal Year2020
STI Compensation,’’ respectively. The variance between our CEO’s STI target opportunity and other NEOs’ opportunities
reflects the difference in responsibilities and overall accountability to shareholders. Also, to ensure alignment with
shareholders’ interests, a larger portion of our CEO’s annual cash opportunity is at risk.
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Actions Pertaining to Fiscal Year 2019 STI Compensation
STI compensation for our executive officers has historically been determined under a two-step approach. The two-step

approachwas initially designedwith the intent to qualify STI awards as ‘‘performance-based compensation’’ for purposes
of meeting the performance-based exemption under Internal Revenue Code (‘‘IRC’’) Section 162(m) and to enable the
Company to deduct the amount of STI awards to the greatest extent permitted under IRC Section 162(m) as in effectwhen
such awards were granted. Although the performance-based exemption under IRC Section 162(m) was repealed, the
Compensation Committee determined to retain the two-step structure for fiscal year 2019.
Under the first step of the methodology, the Compensation Committee would approve a specific STI ‘‘initial funding

performance target,’’ or threshold level of performance, within ninety days after the beginning of the fiscal year. In setting
the initial funding performance target, the Compensation Committee would use one ormore of the specific performance
criteria identified in the Executive Performance Plan. Under the second step of themethodology, the CEO, in consultation
with other senior executives, would propose separate performance objectives that would be reviewed by the
Compensation Committee in consultation with its independent compensation consultant. These separate performance
objectiveswould generally be based on our fiscal year business plan. Each fiscal year the Compensation Committeewould
examine the target levels for each performancemetric, with the goal of establishing target levelswith an appropriate level
of difficulty considering the industry and competitive environment and the Company’s strategic priorities and operating
plan for the fiscal year. After the Compensation Committee hadmade any changes to these performance objectives that it
considered appropriate, the CompensationCommitteewould approve theobjectives for usewith respect to our executive
officers.
Following theendof the fiscal year, theCompensationCommitteewould review theCompany’s performancemeasured

against the initial fundingperformance target set in the first stepand theseparateperformanceobjectives set in thesecond
step. Failure to achieve the initial funding performance target would result in no payouts beingmade under the Executive
Performance Plan. Achievement of the initial funding performance target would result in potential funding of the STI
payments for theapplicableexecutiveofficers at themaximumpayout level. TheCompensationCommittee could thenuse
negative discretion to reduce the actual payout, as it deemed appropriate, based on the Company’s performance relative
to thepre-determinedperformanceobjectives set in the secondstep, andon theCompensationCommittee’sevaluationof
financial, operational, strategic, and individual performance.
Initial Funding Performance Target
In June 2018, the Compensation Committee approved EBIT from continuing operations in the amount of $606.5million

as the initial funding performance target for fiscal year 2019 STI compensation for our executive officers.
Performance Objectives
Asdiscussedunder ‘‘NewStrategic Framework’’ above, commencingwith fiscal year 2019,weadoptedanewenterprise

strategy designed to guide us toward long-term sustainable growth. In fiscal year 2019, we implemented a number of
initiatives aswe began executing this new enterprise strategy.Whilewe expect these changes to position us for long-term
growth, they required important investments in the short term. For the performance objectives, the Compensation
Committee continued the use of Revenue fromContinuingOperations, Pre-Tax Earnings fromContinuingOperations, and
Market Share (the same metrics as were employed in fiscal year 2018) as the separate fiscal year 2019 STI performance
criteria and objectives.
The performance targets were set to motivate strong management performance, and, as indicated above, balance

top-line metrics (Revenue from Continuing Operations), bottom-line metrics (Pre-Tax Earnings from Continuing
Operations), and further our focus on improving the client trajectory (Market Share). The Compensation Committee
believes such a balance drives the appropriate amount of focus on propelling long-term growth through revenue and
clients.

Compensation Discussion and Analysis | Executive Compensation Program Components |H&R Block 2019 Proxy Statement 32



In June 2018, the Compensation Committee approved the separate fiscal year 2019 STI performance objectives
applicable to our executive officers that are summarized in the table below.

Goal Criteria Threshold Target Maximum Weight
Lay foundation for future
growth

Revenue from Continuing
Operations(1) $2,958.2 $3,081.5 $3,155.4 40%

Focus on ultimate
performance of the Company
as a whole

Pre-Tax Earnings from
Continuing Operations(2) $ 480.3 $ 527.8 $ 565.9 40%

Improve client trajectory Market Share(3) 12.65% 13.15% 13.59% 20%
(1) Revenue from Continuing Operations includes consolidated revenue for fiscal year 2019 attributable to continuing operations (in millions).
(2) Pre-TaxEarnings fromContinuingOperations includes consolidatednet earnings for fiscal year 2019attributable to continuingoperationsbefore the

deduction of income taxes (in millions).
(3) Market share is calculated as H&R Block U.S. Assisted and U.S. digital returns for the respective fiscal year, divided by the number of total returns

reported by the Internal Revenue Service for that fiscal year.
These criteria andobjectives aredisclosed in the limited context of our executive compensationprogramand shouldnot

be deemed to apply in other contexts.
In setting the levels for each performance metric, the Compensation Committee considered the Board’s review and

approval of our fiscal year 2019 operating plan, the Company’s 2019 financial outlook, and our new enterprise strategy,
taking into account the initiatives to be implemented in fiscal year 2019.
After careful consideration and with the input of the Compensation Committee’s independent compensation

consultant, the Compensation Committee determined that it was appropriate to set the Threshold, Target, andMaximum
levels for Revenue from Continuing Operations and Pre-Tax Earnings from Continuing Operations at levels lower than the
prior fiscal year, but consistent with the Company’s fiscal year 2019 operating plan approved by the Board, 2019 financial
outlook, andnewenterprise strategy. TheMarket Sharemetricwas set at a higher level than fiscal year 2018actual results,
reflecting the planned improvement in market share as a result of our new enterprise strategy. The Compensation
Committee believes these levels are aligned with shareholder interests and appropriate for the business going forward.
Given the planned strategic investments for fiscal year 2019 included in the Board-approved operating plan, the

Compensation Committee determined that the maximum amount each executive could earn is 150% of target for each
metric, and 150% of target in the aggregate (reduced from the 200% maximum under the Executive Performance Plan).
In addition, the Compensation Committee determined that the portion, if any, of STI earned in excess of 100% of an
executive’s target would be paid to the executive in restricted share units, to be granted under the 2018 Plan in June 2019
if applicable, subject to ratable vesting over two years. The Compensation Committee believes that the levels set for the
performance metrics, when paired with the program adjustments described above, appropriately incentivized our
executives tomeet the Company’s Board-approved fiscal year 2019 operating plan and execute on our enterprise strategy
by providing realistically achievablemetrics, while ensuring that suchmetricswere sufficiently challenging and limiting the
risk of excessive payments.
As discussed beginning on page 22 above, we heard in our shareholder outreach that our shareholders generally

supported the Company’s new enterprise strategy, acknowledging the lower financial expectations contained in the 2019
financial outlook, and appreciating the limitations placed on potential fiscal year 2019 payouts to support it.
The table below shows the change in target STI opportunity for our NEOs from fiscal year 2018 to fiscal year 2019, as a

percentage of base salary:

Officers Fiscal Year 2019 Fiscal Year 2018
 For fiscal year 2019:  

§ Maximum opportunity 

reduced to 150% of target 

§ Amounts earned over target 

paid in restricted share units 

Jeffrey J. Jones II 125% 125%
Tony G. Bowen 80% 80%
Thomas A. Gerke 80% 95%
Karen A. Orosco 80% 75%
Kellie J. Logerwell 50% 45%
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The Jones Agreement prescribes, for each fiscal year, Mr. Jones’s target opportunity of 125% of his base salary. In
determiningMr. Jones’s STI opportunity, the Committee consideredMr. Jones’s experience and role and responsibilities,
the STI levels for other Company executives, andmarket data for President andChief ExecutiveOfficer positionswithin our
Peer Group.
Mr. Gerke’s fiscal year 2018 target opportunity was set as incentive to perform his enhanced duties while serving as

Interim CEO. The decrease in target opportunity for fiscal year 2019 reflected his return to the role of General Counsel and
ChiefAdministrativeOfficer. The increases in targetopportunity for eachofMses.OroscoandLogerwell for fiscal year2019
was in recognition of each executive’s individual performance in the prior fiscal year, specific roles and responsibilities, and
overall contributions tothestrategicdirectionof theCompany. Insetting the levelsofSTIopportunity forallofourNEOs, the
Committee also considered the STI levels for other Company executives and market data for their respective provisions
within our Peer Group.
Targeted vs. Actual STI Awards
The initial fundingmetric was achieved for fiscal year 2019, as follows:

Criteria Amount Actual
EBIT from Continuing Operations $606.5 $632.2

The following formula was then used to calculate the payout awarded for fiscal year 2019 STI compensation for our
executive officers:

Base Salary STI Payout

Target

Percentage of

Base Salary

X X =
Performance

Percentage

(0 to 150%)

Each of our NEOs received fiscal year 2019 STI compensation of 105.9% of the NEO’s respective target opportunity. In
determining the level of achievement of the performance goals, the calculations of the performance criteria results were
adjusted in accordance with the types of adjustments that the Compensation Committee pre-approved when it set the
2019 STI performance goals and objectives. Because management delivered strong performance in fiscal year 2019 as
compared toour annual operatingplan, theCompany’s results for fiscal year 2019 resulted in above-target performanceof
Pre-Tax Earnings from Continuing Operations, Revenues from Continuing Operations, and Market Share. The Company’s
results for each performancemetric were as follows:

Criteria Threshold Target Maximum Weight Actual Percentage
Weighted
Percentage

Revenue from Continuing Operations $2,958.2 $3,081.5 $3,155.4 40% $3,094.9 104.7% 41.9%
Pre-Tax Earnings from
Continuing Operations

$ 480.3 $ 527.8 $ 565.9 40% $ 545.1 109.0% 43.6%

Market Share 12.65% 13.15% 13.59% 20% 13.21% 102.4% 20.5%
Total Payout 105.9%

The table below shows each NEO’s target opportunity and actual award under our fiscal year 2019 STI program:

Officers
Target Opportunity

(as a % of Base Salary)
Target

Opportunity ($)
Actual Award –
Cash Portion ($)

Actual Award –
RSU Portion ($)

Jeffrey J. Jones II 125% $1,243,750 $1,243,750 $73,381
Tony G. Bowen 80% $ 440,000 $ 440,000 $25,960
Thomas A. Gerke 80% $ 480,000 $ 480,000 $28,320
Karen A. Orosco 80% $ 380,000 $ 380,000 $22,420
Kellie J. Logerwell 50% $ 125,000 $ 125,000 $ 7,375
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Asdescribedabove, the fiscal year2019STIpayoutsearnedover targetwerepaid inawardsof restricted shareunitswith
a grant date of June 30, 2019 that vest ratably over two years.
Actions Pertaining to Fiscal Year 2020 STI Compensation
In June 2019, the Compensation Committee approved a target opportunity for each of our NEOs for fiscal year 2020 as

follows:

Officers
Target Opportunity

(as a % of Base Salary) Target Opportunity ($)
Jeffrey J. Jones II 125% $1,243,750
Tony G. Bowen 90% $ 540,000
Thomas A. Gerke 80% $ 480,000
Karen A. Orosco 90% $ 495,000
Kellie J. Logerwell 50% $ 130,000

The target opportunity increase forMr. Bowenwas intended to recognize his ongoing contributions to the Company as
ChiefFinancialOfficer,asdescribedabove,andtook intoaccountmarketdata forChiefFinancialOfficerpositionswithinour
Peer Group and the generalmarket environment. The fiscal year target opportunity increase forMs. Oroscowas intended
to recognize her strong leadership of the Company’s largest operating unit, as described above, and also took into account
market data for comparable positions within our Peer Group and the general market environment.
For fiscal year 2020, the Compensation Committee determined to retain the key components and performance-based

natureof theplan. In light of the repeal of theperformance-basedexemptionunder Section162(m), however, it took steps
to streamline and simplify the plan by eliminating its historic two-step structure. Instead, the Compensation Committee
established a one-step process in which the applicable threshold, target, and maximum levels of performance are
established within ninety days after the beginning of the fiscal year.
In June2019, theCompensationCommittee set the separateperformanceobjectivesapplicable toourexecutiveofficers

for fiscal year 2020, as well as the permitted types of adjustments. The Compensation Committee selected Revenue from
ContinuingOperations, Pre-Tax Earnings fromContinuingOperations, andMarket Share as theperformanceobjectives for
the fiscal year. This approach continued the balance among the top- and bottom-line metrics, as well as the Company’s
desired focus on continuing to improve the client trajectory. To ensure continuous improvement andmaintain thepositive
momentumwedeveloped in fiscal year 2019, all target goals for fiscal year 2020exceed fiscal year 2019actual results after
adjustment for the recently announcedacquisitionofWave.However, the specific levels of eachmetric arenotdisclosedat
this time given their competitive sensitivity, but will be disclosed upon completion of the performance period in the
Compensation Discussion and Analysis section of next year’s proxy statement.
Long-Term Incentive Compensation
Webelieve that a significant portion of each NEO’s compensation should depend on the amount of long-term valuewe

create for our shareholders.Our LTI compensation is equity-basedand is designed to supportmultiple objectives, including
(i) aligningmanagement’s interests with those of our shareholders, (ii) tying compensation to the attainment of long-term
financial and operating goals and strategic objectives, therebymitigating incentives formanagement to pursue short-term
objectives at the expense of long-term value creation, (iii) ensuring that realized compensation reflects changes in
shareholder value over the long term, and (iv) recruiting, retaining, andmotivating highly skilled executives.
Historically, the Company has awarded equity-based compensation on an annual basis, within ninety days of the

beginning of each fiscal year, in order to align awardswith our performance and achievement of business goals. The value
of these equity award opportunities that is ultimately realized by our executives is determined by the Company’s
performance over the vesting period, tying the value our executives earn with shareholder value, all as described inmore
detail below. From time to time, the Company also awards equity-based compensation as part of an employment offer or
promotionor, in certain limited instances, as a special award. The amount of equity-based compensation awarded in these
circumstances is based on the executive’s role and responsibilities, long-term potential, or individual or Company
performance. The award amount is also guided bymarket data for positions of similar scope and responsibility.
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Actions Pertaining to Fiscal Year 2019 LTI Compensation
For fiscal year 2019, ourNEOs received amix of equity-based incentive awards consisting of approximately 50%of value

in performance share units, 30%of value inmarket stock units, and 20%of value in time-based restricted share units, each
of which are explained below. The Compensation Committeeweighted themix of equity-based compensation so that our
NEOs received a greater portion of LTI compensation in performance-based equity vehicles, such as performance share
units and market stock units, as compared to time-based equity vehicles, such as restricted share units. As a result, a
substantial portionof ourNEOs’ equity-based compensation is at-risk andalignedwith shareholders’ interests. Theportion
delivered in time-based restricted share units is intended to serve as an ongoing retention tool and a continuing link to
shareholder value, given that the value of the restricted share units increases only to the extent that the Company’s stock
price increases. Additional detail regarding the forms of LTI compensation utilized as part of fiscal year 2019 annual LTI
compensation is provided below.
Performance Share Units
For fiscal year 2019, our NEOs received 50%of their annual LTI compensation in the formof performance share units or

‘‘PSUs.’’Webelieve theperformance shareunits appropriately reflect our compensationphilosophybyestablishing a clear
connection between the compensation of our NEOs and the achievement of performance goals that are important for
long-term value creation. H&R Block Percentile Rank Among S&P 500 TSRModifier*The performance share units granted in fiscal
year 2019 give a participating executive the
opportunity to earn an initial performance share
unit payout, ranging from 0% to 200% of his or
her target award, based upon the Company’s
performance against a pre-established
performance metric. This initial payout is then
modified based on the Company’s TSR over the

Upper Quintile (80th percentile and above) 125.0%
4thQuintile (60th to 80th percentile) 108.3% - 125.0%
3ndQuintile (40th to 60th percentile) 91.7% - 108.3%
2ndQuintile (20th to 40th percentile) 75.0% - 91.7%
Lower Quintile (below 20th percentile) 75.0%
*Linear interpolation will be used to determine the exact TSR modifier percentage.

performanceperiod relative to the S&P500 index. Beginningwith fiscal year 2017performance shareunit awards, the S&P
500 index companies used in the relative TSR calculation are initially set as the component companies of the S&P500 index
at the outset of the three-year performance period, and (i) companies that fall out of the index during the performance
period due to market capitalization changes remain in the calculation, (ii) companies that become bankrupt or insolvent
during the performance period remain in the calculation, but a $0 ending stock price is used in the calculation, and
(iii) companies that fall out of the index during the performance period for any other reason are removed from the
calculation.
The TSR modifier increases or decreases the initial payout by up to 25% of the initial payout amount (for a modifier

ranging from75% to125%of the initial payout amount, as shown in the chart above). However, notwithstanding the result
of that calculation, the maximum earned amount is capped at 200%. Payout is not capped at a specific percentage in the
eventofnegativeTSRover theperformanceperiodbecausemeasurementagainst theS&P500 Index, rather thana smaller
peer group, is more arduous for executives to achieve than performance against a smaller peer group. For example,
one-yearTSR for theS&P500 indexwasapproximately10.7%forour fiscal year2019versus3.5%for theConsumerServices
industry group (under the Global Industry Classification Standard), as calculated by the Company using publicly available
information. The following formula is used to calculate the final number of earned performance share units, subject to the
overall 200% cap:

Target PSU

Grant

Performance

Percentage

(0 to 200%)

TSR Modifier

(75% to 125%)

Number of

PSUs Earned
X X =

Forperformance shareunits granted in fiscal year2019, performance ismeasuredover a three-yearperiodbeginningon
May1, 2018 andending onApril 30, 2021. Thepre-establishedperformancemetric is a set level of EBITDA fromcontinuing
operations for fiscal year 2019, followed by two years of year-over-year growth in EBITDA from continuing operations
(‘‘Annual EBITDAGrowth’’),with the target for EBITDA fromcontinuingoperations for fiscal year 2019 set at $787.2million,
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the levelprovided in the fiscal year2019operatingplanapprovedby theBoard. Thespecific levelsofEBITDAgrowth in fiscal
years 2020and2021arenotdisclosedat this timegiven their competitive sensitivity, butwill bediscloseduponcompletion
of the performance period in the Compensation Discussion and Analysis section of future proxy statements.
A150%capwasplacedon fiscal year2019performance,anda200%capwasplacedonperformance ineachof fiscal year

2020 and 2021. The calculated payout percentages for each of the three individual years are averaged for the three-year
period to determine the number of performance share units that ultimately vest. The Compensation Committee selected
EBITDA from continuing operations and Annual EBITDA Growth as the performance metrics, because it believes EBITDA
from continuing operations is a critical driver of sustained value creation over the longer term. In addition, the
Compensation Committee desired to add a focus on year-over-year improvement in EBITDA following a reset in fiscal year
2019 consistent with our fiscal year 2019 operating plan approved by the Board and to maintain a focus on incremental
improvements to a metric that is critical to the new long-term strategy of the Company. The Compensation Committee
believes that the performance period of three years combined with a metric focused on year-over-year improvements
ensures that executives focus on the long-term strategy and growth of the Company, while monitoring incremental
improvements over the performance period.
At theendof theperformanceperiod, theCompensationCommitteewill certify theperformance resultsandpercentage

payout, as well as the resulting final number of performance share units earned by each executive officer. There are no
dividends paid on outstanding performance share units during the vesting period, but dividend equivalents accumulate
during the vesting period. Upon vesting of the performance share units, in addition to receiving the number of shares of
common stock determined according to the payout calculation, the executive will receive additional shares of common
stock equal in value to the total dividends that would have been paid on the number of shares of common stock that
ultimately vest. Performance share units do not carry voting rights.
Beginningwith performance share units granted in fiscal year 2018, amandatory post-vesting holding requirementwas

added, which requires that the executive hold at least 50% of the gross shares earned upon vesting of the performance
shareunits for aperiodofoneyear after thevestingdate. In addition, vestedequity is subject to stockownership guidelines
that may extend the one-year period in some cases if the guidelines have not yet beenmet.
Market Stock Units
For fiscal year 2019, our NEOs received 30% of their annual LTI compensation in the form of market stock units or

‘‘MSUs.’’ If certainperformancethresholdsaremet,aparticipatingexecutivehas theopportunity toearnapayoutbetween
50% and 200% of his or her target number ofmarket stock units based on the ratio of the average of the Company’s stock
price for the five consecutive trading days ending on the grant date (‘‘GrantDate Price’’) and the average of the Company’s
stock price for the five consecutive trading days beginning on the date the Company’s Annual Report on Form 10-K is filed
with the SEC for the last fiscal year within the performance period, which is fiscal year 2021 (‘‘Ending Date Price’’).
Performance ismeasuredover a three-yearperformanceperiodbeginningonMay1, 2018andendingonApril 30, 2021,

with theapplicableperformancemetricsestablishedwithinninetydaysof thebeginningof theperformanceperiodandthe
cumulative results for the three-year perioddeterminingwhether any sharesof commonstock arepayableuponvestingof
themarket stock units following the end of the three-year period.
The vesting of market stock units is subject to two thresholds, both of which must be satisfied for any payout to occur.

First, the Ending Date Pricemust be greater than or equal to 50% of the Grant Date Price. Second, the Company’s average
return on invested capital based on after-tax net operating profit from continuing operations and average invested capital
during the three-year performanceperiod, each as defined in the award agreement,must be greater thanor equal to 14%.
The Compensation Committee determined to utilize average return on invested capital as the second of these thresholds
formarket stock units, as it believes the investment community considers thismetric to be an effectivemeasure of capital
efficiency.
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Failure to attain either of these thresholds would result in forfeiture of the entire market stock unit award. The total
number of market stock units earned by participating executives, if any, is equal to the number of market stock units
granted on the grant datemultiplied by the ratio of the Ending Date Price to the Grant Date Price. The following formula is
used to calculate the final number of earnedmarket stock units, assuming the initial thresholds aremet:

X =Target MSU

Grant

Number of

MSUs Earned

Ratio of Ending

Date Price to

Grant Date Price

At theendof theperformanceperiod, theCompensationCommitteewill certify theperformance resultsandpercentage
payout, aswell as the resulting number ofmarket stock units earnedby each executive officer. There are nodividends paid
on outstanding market stock units during the vesting period, but dividend equivalents accumulate during the vesting
period. Upon vesting of themarket stock units, in addition to receiving the number of shares of common stock determined
according to thepayout calculation, theexecutivewill receive additional sharesof commonstockequal in value to the total
dividends thatwould havebeenpaid on thenumber of shares of common stock that ultimately vest.Market stock units do
not carry voting rights.
Restricted Share Units
For fiscal year 2019, our NEOs received 20% of their annual LTI compensation in the form of restricted share units or

‘‘RSUs.’’ There are no dividends paid on outstanding restricted share units during the vesting period, but dividend
equivalents accumulate during the vesting period. Upon vesting of the restricted share units, in addition to receiving the
applicable number of shares of common stock, the executivewill receive additional shares of common stock equal in value
to the total dividends that would have been paid on such shares. Restricted share units do not carry voting rights.
Fiscal Year 2019 LTI Vesting Provisions
Performance share units and market stock units generally vest, if at all, on the third anniversary of the grant date.

Restricted share units generally vest in one-third annual increments beginning on the first anniversary of the grant date.
However, certain special grants, such as the two-year vesting restricted share units used for payout of fiscal year 2019 STI
over target, may have a different vesting schedule.
Anexecutive generallywill forfeit his or her equity awarduponavoluntary terminationof employmentor an involuntary

termination for cause prior to the vesting date. However, an executive will be entitled to pro-rata vesting of his or her
awards (as determined based upon the attainment of performance goals, when applicable) in the event of the executive’s
retirement more than one year following the grant date, and will be entitled to a full vesting of his or her awards (as
determined based upon the attainment of performance goals, when applicable) in the event of the executive’s death or
disability more than one year following the grant date. For performance share units and market stock units, an executive
will be entitled to receive pro-rata vesting of the awards, as determined based upon the attainment of applicable
performancegoals, in theeventof theexecutive’s involuntary terminationwithout causemore thanoneyear following the
grant date. Unvested restricted share units are forfeited upon an executive’s involuntary termination without cause.
In theevent of a change in control, theCompensationCommitteemay in its discretionwaive theperformance goals that

apply to performance-based awards. If it does, the units generally will vest as a result of the executive’s continued
employment through the third anniversary of the grant date and the executive will be entitled to receive all or a pro-rata
portion of the award in the event of certain forms of termination that occur in connection with or following the change in
control. For restricted share units, the executive will be entitled to receive full vesting in the event of certain forms of
termination (as set forth in the award agreement governing the grant) in connection with a change in control.
Mr. Gerke’s fiscal year 2019 equity-based compensation awards contain modified vesting provisions providing that his

voluntary retirement will not result in the forfeiture of any of the equity awards outstanding for more than one year prior
to such retirement; rather, the entire equity awards will continue to vest on the stated vesting dates set forth in the
applicable award agreement and with performance adjustments (if any) made under such agreement as if he remained
employed through such stated vesting dates.
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Fiscal Year 2019 LTI Compensation Awards
For fiscal year 2019, the Company awarded our NEOs performance share units, market stock units, and restricted share

units in the amounts shown below. The fiscal year 2019 performance share units andmarket stock units are performance
based and will vest, if at all, on June 30, 2021 and the fiscal year 2019 restricted share units will vest, if at all, in one-third
annual increments beginning on June 30, 2019.

Officers Award Value ($)(1)
Performance Share

Units (#)(1)
Market Stock
Units (#)(1)

Restricted Share
Units (#)(1)

Jeffrey J. Jones II $5,500,000 120,456 62,548 48,288
Tony G. Bowen $1,000,000 21,902 11,373 8,780
Thomas A. Gerke $1,100,000 24,092 12,510 9,658
Karen A. Orosco $ 900,000 19,711 10,236 7,902
Kellie J. Logerwell $ 250,000 5,476 2,844 2,195
(1) Represents thevalueofourLTI compensationawards,whicharesubject to rounding.Theseawardvaluesareconverted into: (i) thenumber

of performance share units andmarket stock units based on theMonte Carlo valuationmodel as of the grant date; and (ii) the number of
restricted share units based on the closing price of one share of common stock on the grant date. The number of performance share units,
market stockunits, or restricted shareunits resulting fromtheconversionof theawardvalue to thenumberofunits awarded is roundedup
to the nearest whole unit, such rounded numbers are reflected in the chart above. As such, the award value reported in this columnmay
differ fromtheaccountinggrantdate fair valueunderASC718presented in theSummaryCompensationTableandtheGrantsofPlan-Based
Awards Table on pages 49 and 50, respectively. For assumptions used in the valuationmodels, refer to Note 9 of the Company’s financial
statements in theCompany’sAnnual Report onForm10-K for the year endedApril 30, 2019, as filedwith the SEC. In suchAnnual Report on
Form 10-K, Note 9 references ‘‘performance-based share units,’’ which include performance share units andmarket stock units.

Actions Pertaining to Fiscal Year 2020 LTI Compensation
At thebeginningof fiscal year2020, theCompensationCommitteeconsidered themixofequity-basedcompensation for

executiveofficersanddeterminedthat thecurrentequitymixcontinues tostrike theappropriatebalanceamongrecruiting,
retaining, and motivating our executives. The Committee determined that this equity mix properly motivates our
executives to work towards achieving our long-term objectives and enterprise strategy, and further aligns their interests
with the interests of our shareholders. As a result, like in fiscal year 2019, our NEOs received 50% of their annual LTI
compensation for fiscal year 2020 in performance share units, 30% inmarket stock units, and 20% in time-based restricted
share units. The payment structures, vesting schedules, terms and conditions of the fiscal year 2020 equity-based
compensation are substantially similar to those of the fiscal year 2019 equity-based compensation described above under
the heading ‘‘Actions Pertaining to Fiscal Year 2019 LTI Compensation’’ beginning on page 36. However, the following
changes were made to the fiscal year 2020 LTI awards to further align our executives’ compensation with our multi-year
enterprise strategy and the interests of our shareholders:

▪ The pre-established performancemetric for performance share units has returned to three years of year-over-
year growth in EBITDA from continuing operations and a 200% cap for all three years; provided, however, that
the specific levels of target EBITDA growth are not disclosed at this time given their competitive sensitivity; and

▪ All applicable formsofawardagreementprovide that, if anexecutive retires fromtheCompanyor is involuntarily
terminatedwithout cause, resulting in pro-rata vesting (or full vesting in the case ofMr. Gerke) and distribution
at theendof theperformanceperiod,and if theCompensationCommitteedeterminesafter terminationthat the
executive engaged in activities that would have been grounds for an involuntary termination for cause while
employed by the Company, then all unvested awards will be forfeited by the executive.

The fiscal year 2020 award agreements are filed as exhibits to the Company’s Current Report on Form 8-K filedwith the
SEC on June 24, 2019.
Mr. Gerke’s fiscal year 2020 equity-based compensation awards contain the same modified vesting provisions as his

fiscal year 2019 equity-based awards, as described above under ‘‘Fiscal Year 2019 LTI Vesting Provisions.’’
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Fiscal Year 2020 LTI Compensation Awards
In June 2019, the Company awarded annual LTI compensation for fiscal year 2020 to our NEOs as set forth in the chart

below.The fiscal year2020performance shareunits andmarket stockunits areperformancebasedandwill vest, if at all, on
June 30, 2022 and the fiscal year 2020 restricted share units will vest, if at all, in one-third annual increments beginning on
June 30, 2020.

Officers Award Value ($)(1)
Performance Share

Units (#)(1)
Market Stock
Units (#)(1)

Restricted Share
Units (#)(1)

Jeffrey J. Jones II $5,500,000 90,730 47,813 37,543
Tony G. Bowen $1,300,000 21,446 11,302 8,874
Thomas A. Gerke $1,100,000 18,146 9,563 7,509
Karen A. Orosco $1,100,000 18,146 9,563 7,509
Kellie J. Logerwell $ 250,000 4,125 2,174 1,707
(1) Represents the value of our annual LTI compensation programawards,which are subject to rounding. These award values are converted into: (i) the

number of performance share units and market stock units based on the Monte Carlo valuation model as of the grant date and (ii) the number of
restricted share units based on the closing price of one share of common stock on the grant date. The number of performance share units, market
stock units, or restricted share units resulting from the conversion of the award value to the number of units awarded is rounded up to the nearest
whole unit, such roundednumbers are reflected in the chart above. As such, the award value reported in this columnmaydiffer from the accounting
grant date fair value under ASC 718.
The fiscal year LTI award increase for Mr. Bowen was intended to recognize his contributions to the Company in fiscal

year2019,asdescribedabove,andtook intoaccountmarketdata forChiefFinancialOfficerpositionswithinourPeerGroup
and the general market environment. The fiscal year LTI award increase for Ms. Orosco was intended to recognize her
strong leadership of the Company’s largest operating unit, as described above, and also took into accountmarket data for
comparable positions within our Peer Group and the general market environment.
Vesting and Performance-based Payouts of Fiscal Year 2017 Performance Share Units and Market Stock Units
Our executive officers, including certain of our NEOs, received performance share units andmarket stock units in fiscal

year 2017. Performance for these performance share units and market stock units was based on a three-year period
beginning on May 1, 2016 and ending on April 30, 2019. This performance was certified, and the overall payout was
approved, by the Compensation Committee in July 2019.
Under the termsof theawardagreements for fiscal year2017performance shareunits, aparticipatingexecutivehad the

opportunity to earn an initial performance share unit payout, ranging from 0% to 200% of his or her target award, based
upon the Company’s performance against pre-established performancemetrics. The Committee selected Annual EBITDA
Growth as the performancemetric for the three-year performance period beginning in fiscal year 2017, which is averaged
over the three-yearperiod todetermine the initial payout (the ‘‘EBITDAPercentage’’). This initial payoutwas thenmodified
based on the Company’s TSR relative to the S&P 500 index over the period beginningwith the 15 consecutive trading days
ending on the grant date and ending on the 15 consecutive trading days beginning on the date the Company’s Annual
Report on Form10-Kwas filedwith the SEC for fiscal year 2019. The TSRmodifier could increase or decrease the payout by
up to 25% of the initial payout amount. However, notwithstanding the result of that calculation, the maximum earned
amountwascappedat200%.Theperformancemetricandobjective (inmillions) for theperformanceperiodwasas follows:

Metric Threshold Target Maximum
Each Fiscal Year of theMay 1,
2016 – April 30, 2019
Performance Period

EBITDA Annual
Growth(1)

-3.0% 4.0% 13.0%

EBITDA Factor(2) 0.0% 100.0% 200.0%
(1) EBITDA Annual Growth means the year-over-year percentage change in EBITDA from Continuing Operations from one fiscal year to the

immediately subsequent fiscal year in the Performance Period.
(2) EBITDA Factor refers to the applicable percentage for the level of EBITDAAnnual Growth set forth in this table. The EBITDA Factor for each

fiscal year is then averaged to determine the EBITDA Percentage for the award as a whole.

Compensation Discussion and Analysis | Executive Compensation Program Components |H&R Block 2019 Proxy Statement 40



Basedon theCompany’s results relative to theabove thresholds, targets, andmaximums, theCompensationCommittee
approved the following results and applicable EBITDA Factor:

EBITDA Annual
Growth EBITDA Factor

Fiscal Year 2017 11.4% 154.5%
Fiscal Year 2018 4.1% 100.3%
Fiscal Year 2019 Below Threshold 0.0%
EBITDA Percentage 84.9%

TheCompensationCommitteethenappliedaTSRmodifierof100.1%basedontheCompany’sTSRover theperformance
period. Based on the performance percentage and the TSR modifier, our NEOs who received performance share unit
awards in fiscal year 2017 received 85.0% of the performance share units they were initially granted, as well as additional
shares of common stock equal in value to the total dividends that would have been paid on the number of shares of
common stock that vested pursuant to the payout calculation. The table below shows the target-level opportunity and
actual award with respect to the performance share units granted to each of our NEOs in fiscal year 2017:

Officers
PSUs Outstanding

(#)(1)
EBITDA

Percentage
TSR

Modifier
Actual Shares
Received (#)(2)

Jeffrey J. Jones II(3) n/a x n/a x n/a = n/a
Tony G. Bowen 19,782.2 x 84.9% x 100.1% = 16,811
Thomas A. Gerke 24,178.4 x 84.9% x 100.1% = 20,547
Karen A. Orosco 13,188.5 x 84.9% x 100.1% = 11,208
Kellie J. Logerwell 4,396.2 x 84.9% x 100.1% = 3,736
(1) The number of PSUs outstanding includes dividend equivalents accrued on the number of PSUs granted in fiscal year 2017. The PSUs outstanding,

EBITDA Percentage, and TSRModifier are rounded to the nearest tenth.
(2) Theamountof shares actually receivedby theNEOs includesadditional sharesof commonstockequal in value to the total dividends thatwouldhave

been paid on the number of shares of common stock that vested pursuant to the payout calculation, and are rounded up to the next whole share.
(3) Mr. Jones was not employed by the Company in fiscal year 2017.
Under the terms of the award agreements for market stock units granted in fiscal year 2017, if certain performance

thresholds described below were met, a participating executive had the opportunity to earn a payout between 50% and
200% of his or her target number of market stock units based on the difference between the average of the Company’s
stock price for the 15 consecutive trading days ending on the grant date (‘‘2017MSUGrantDate Price’’) and the average of
theCompany’s stockprice for the15consecutive tradingdaysbeginningonthedate theCompany’sAnnualReportonForm
10-K was filed with the SEC for the last fiscal year within the performance period (‘‘2017 MSU Ending Date Price’’). The
vestingofmarket stockunitswas subject to twothresholds, bothofwhichmusthavebeensatisfied foranypayout tooccur.
First, the 2017 MSU Ending Date Price must have been greater than or equal to 50% of the 2017 MSU Grant Date Price.
Second, the Company’s average return on invested capital based on after-tax net operating profit and average invested
capital during the three-year performance period, each as defined in the award agreement, must have been greater than
or equal to 14%. Based on the Company’s results, and subject to adjustment pursuant to the terms of the H&R Block, Inc.
2013 Long Term Incentive Plan (the ‘‘2013 Plan’’) and the limited adjustments set forth in the applicable award agreement
approved by the Compensation Committee at the time of grant, the Compensation Committee certified that both
thresholdswere achievedandapprovedaperformancepercentageof 122.4%, representing a2017MSUEndingDatePrice
of $28.52 divided by a 2017MSUGrant Date Price of $23.30. As a result, our NEOswho receivedmarket stock unit awards
in fiscal year 2017 received 122.4% of the market stock units they were initially granted, as well as additional shares of
common stock equal in value to the total dividends that would have been paid on the number of shares of common stock
that vested pursuant to the payout calculation.
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The table below shows the target-level opportunities and actual awards under our fiscal year 2017 market stock unit
program for our NEOs:

Officers
MSUs

Outstanding (#)(1)
Performance
Percentage

Actual Shares
Received (#)(2)

Jeffrey J. Jones II(3) n/a x n/a = n/a
Tony G. Bowen 11,930.4 x 122.4% = 14,603
Thomas A. Gerke 14,581.9 x 122.4% = 17,849
Karen A. Orosco 7,953.6 x 122.4% = 9,736
Kellie J. Logerwell 2,651.6 x 122.4% = 3,246
(1) The number of MSUs outstanding includes dividend equivalents accrued on the number of MSUs granted in fiscal year 2017. The MSUs

outstanding and Performance Percentage are rounded to the nearest tenth.
(2) The amount of shares actually received by the NEOs includes additional shares of common stock equal in value to the total dividends that

wouldhavebeenpaidon thenumberof sharesof commonstock that vestedpursuant to thepayout calculation, andare roundedup to the
next whole share.

(3) Mr. Jones was not employed by the Company in fiscal year 2017.

Retirement, Health andWelfare Benefits, and Perquisites
The Company provides certain benefits to all full-time employees, including employer matching contributions to our

qualified retirement plan, an employee stock purchase plan that permits purchases of our common stock at a discount, life
insurance, health and welfare benefit programs, and the opportunity to use our tax preparation services for no charge.
Benefits for executives generally are the same as benefits for all other full-time employees, except that executive officers
and certain key employees may participate in our group life insurance program and our deferred compensation plan and
are entitled to certain relocation benefits as described below. We have structured our executive benefit program to be
consistentwith our philosophy of emphasizing performance-based elements in our executive compensation program.We
believe the benefits our executives receive as a part of our ongoing compensation program aremodest relative tomarket
practices.
Inorder to recruit and retainexecutives, theCompanyoffers a group life insuranceprogramthatprovidesdeathbenefits

up to three times the participating executive’s annual base salary. The death benefits are payable to beneficiaries
designated by the participating executive.
Our deferred compensation plan, which is discussed in detail beginning on page 52, is designed to assist our executives

in building retirement savings by offering participants the opportunity to defer their receipt of base salary and STI
compensation.
The Company purchases tickets to various cultural, charitable, civic, entertainment, and sporting events for business

development and relationship-building purposes, as well as to maintain our involvement in communities in which the
Company operates and our employees live. Occasionally, our employees, including our executives, use such tickets for
personal purposes when they are not otherwise needed to be used for business purposes.
Perquisites represent an immaterial element of our ongoing executive compensation program. We believe our overall

executiveperquisitesprovided inourongoingexecutive compensationprogramarewell below themarketmedian relative
to our Peer Group.
TheCompanyalsoprovides relocationbenefits toeligibleemployeesunderourExecutiveHomeownerRelocationPolicy.

These relocationbenefits generally cover certain common relocation expenses and are subject to a clawback requirement.
TheCompanybelieves thatproviding relocationbenefits underourExecutiveHomeownerRelocationPolicy is important in
incentivizing talented executives to relocate themselves and their families to our headquarters in Kansas City, Missouri.
Inparticular, in connectionwith theexpansionofour strategic investment in technologyandthecorrespondingdemand for
qualified personnel, it is critical that we are able to recruit qualified employees from locations throughout the world. In a
competitive market, our Executive Homeowner Relocation Policy is an important and necessary tool for us to recruit and
onboard themost qualified talent and quickly and seamlessly integrate them into ourworkforce. A recipient is required to
repay all or a portion of his or her relocation benefits to the Company in the event of his or her voluntary termination or
involuntary termination for cause within 24 months following the relocation date. Upon commencement of his
employment, Mr. Jones became eligible for, and he ultimately received, relocation benefits under this policy.
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COMPENSATION ‘‘CLAWBACK’’ POLICY AND RESTRICTIVE COVENANTS
Our Board has adopted a ‘‘clawback’’ policy set forth in our Governance Guidelines which provides that, in the event of

a restatement of our financial results, the Board has the authority to seek reimbursement of any portion of performance-
basedor incentive compensation paid, vested, or awarded in any previous year that is greater than the amount thatwould
have been paid or awarded if calculated based on the restated financial results. The Jones Agreement, the Executive
Performance Plan, the award agreements applicable to our executive officers under the 2013 Plan and the 2018 Plan, and
the Executive Severance Plan each include a clawback provision consistent with the terms of the Board’s clawback policy.
Our award agreements contain restrictive covenants, including non-competition and non-solicitation provisions, which,

if violated, authorize the Company to cancel or rescind the award or seek reimbursement of value received by the
individual, consistentwith applicable law. In addition, theExecutive SeverancePlanprovides that theBoardmay recoveror
require reimbursement of all severance, equity compensation awards (including profits from the sale of Company stock
acquired pursuant to such awards), and other payments made to a participant under the Executive Severance Plan if the
participant violates the provisions of any confidentiality, non-competition, non-solicitation, or similar agreement or policy.
COMPENSATION PHILOSOPHY AND BENCHMARKING
The Compensation Committee holistically considers a variety of factors when making decisions regarding the

recruitment, retention and motivation of our executive officers. These factors, as they relate to setting target executive
compensation opportunities, include:

▪ The executive officer’s experience, knowledge, skills, level of responsibility, and potential to influence our
performance and future success;

▪ The executive officer’s compensation history;
▪ Our financial performance and the executive officer’s performance (if applicable) in the prior year;
▪ Internal parity and the value and importance of the position to the Company and its achievement of its business

plans;
▪ The business environment in which we operate to recruit and retain talent, the current economic climate, and

market factors relevant to our business and our strategy;
▪ Each executive officer’s role and scope of responsibilities relative to comparable positions in the Peer Group (as

defined below) and survey data;
▪ Publicly-disclosed information regarding named executive officer compensation from our Peer Group

companies; and
▪ Corporate governance and regulatory factors related to executive compensation.

The Compensation Committee also considers the Company’s need to recruit and retain people with the skills and
experience toestablish,monitor andachieve theCompany’s strategic plan. Basedon this information andwith the input of
the Committee’s independent compensation consultant, the Compensation Committeemembers use their individual and
collective business judgment to analyze eachNEO’s target total direct compensation, and set it at a level that is reasonable
and competitive, and that appropriately balances the objectives of recruiting, retaining, andmotivating our executives.
We benchmark our executive compensation practices relative to publicly-disclosed information for a defined group of

peer companies, which for fiscal year 2019 is set forth below (the ‘‘Peer Group’’).We also review compensation data from
multiple survey sources, reflective of general industry pay levels for companies of relevant size based on total revenue, as
compared to each of the NEOs. For fiscal year 2019, these survey sources were the Aon Hewitt Total Compensation
Measurement Executive Survey and theWillis TowersWatson CDBGeneral Industry Executive Compensation Survey. The
CompensationCommittee reviews summary surveyandPeerGroupdata to confirm that themarket referencesweuseare
appropriate for our business and the industries in which we compete for executive talent.
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With the input of its independent compensation consultant, the Compensation Committee reviews the Peer Group
annuallyandrevises itascircumstanceswarrant.Weendeavor to identifycompanies thatarecomparable toorcompetitive
with our core businesses, including tax and professional products and services, that have similar strategic plans or outlook,
or that are comparable on a variety of relevant metrics. As a result of the Compensation Committee’s annual review in
February of 2018, the Compensation Committee determined to retain the same companies in its PeerGroup for fiscal year
2019aswereused inthepreviousyear.ThePeerGroupconsideredbytheCompensationCommittee inbenchmarking fiscal
year 2019 compensation therefore consisted of the following 17 companies:

▪ Arthur J. Gallagher & Co. ▪ Fidelity National Information
Services, Inc.

▪ Paychex, Inc.

▪ Broadridge Financial Solutions,
Inc.

▪ First American Financial Corporation ▪ Robert Half International Inc.

▪ CA, Inc. ▪ Fiserv, Inc. ▪ Unisys Corporation
▪ Convergys Corporation ▪ Genpact Limited ▪ TheWestern Union Company
▪ DST Systems, Inc. ▪ Global Payments Inc. ▪ Willis TowersWatson PLC
▪ Equifax Inc. ▪ Intuit Inc.
The Compensation Committee conducted its annual review of Peer Group Companies to be referenced in setting fiscal

year 2020 compensation in February of 2019. With input from its independent compensation consultant, the Committee
determined thatConvergysCorporationandDSTSystems, Inc. shouldbe removed fromthePeerGroupcompaniesusedby
the Compensation Committee for benchmarking fiscal year 2020 pay determinations, as both companieswere acquired in
2018and lackedup-to-date compensationdata. Twonewcompanies –CoreLogic, Inc. andEuronetWorldwide, Inc. –were
added to replace the removed companies. The Compensation Committee determined that CoreLogic, Inc. and Euronet
Worldwide, Inc. were appropriate from a size perspective and, given that they are in the same industry group as the
companies being removed, would keep the overall industry orientation unchanged.
Use of External Consultant
The Compensation Committee retains FredericW. Cook & Co. (‘‘FW Cook’’) as its external, independent compensation

consultant for objective advice and assistance on executive compensation matters. FW Cook reports directly to the
Committee and the Committee may replace FW Cook or hire additional consultants at any time. FW Cook advises the
Compensation Committee on issues pertaining to executive compensation, including the assessment of market-based
compensation levels, the selection of our Peer Group, our pay positioning relative to themarket, themix of pay, incentive
plan design, and other executive employment matters. FW Cook provides its advice based in part on prevailing and
emergingmarket practices, aswell as our specific business context. The Committee retains sole authority to hire FWCook,
approve its compensation and the appropriate funding by the Company for such compensation, determine the nature and
scopeof its services, evaluate its performance, and terminate its engagement. TheCompensationCommitteebelieves that
external compensation consultants for theCompensationCommittee shouldbe independent and serve theCompensation
Committee exclusively, and should not perform any other services for the Company at any time. FW Cook performs no
other services for the Company.
For fiscal year 2019, theCompensationCommittee assessed FWCook’s independence, taking into account the following

factors:
▪ FW Cook provides no other services to the Company;
▪ The amount of fees received from the Company by FW Cook as a percentage of FW Cook’s total revenue;
▪ FW Cook’s policies and procedures that are designed to prevent conflicts of interest;
▪ Anybusinessorpersonal relationshipbetweenthe individualsatFWCookperformingconsultingservicesandthe

members of the Compensation Committee;
▪ Any ownership of Company stock by the individuals at FW Cook performing consulting services for the

Compensation Committee; and
▪ Any business or personal relationship between the consultant or any other employee at FW Cook and an

executive officer of the Company.
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In connection with the Compensation Committee’s review, FW Cook provided the Compensation Committee with
appropriate assurances and confirmation of its independent status. The Compensation Committee believes FW Cook has
been independent throughout its service for the Committee and that there is no conflict of interest between FWCook and
the Compensation Committee.
Executive Evaluation Process
The Compensation Committee generally reviews our CEO’s performance each year against pre-established financial,

operational, strategic, and individual objectives. Our CEO is responsible for sharing with the Compensation Committee his
current year accomplishments in light of current year objectives, aswell as proposed objectives for the following year. The
Compensation Committee reviews the CEO’s accomplishments, objectives, and overall performancewith assistance from
the Compensation Committee’s independent compensation consultant. The Committee keeps the independentmembers
of the Board apprised of its activities related to the review and approval of CEO performance and compensation matters
and, from time to time, consults with such independentmembers onmatters concerning CEO compensation. Based on its
evaluation, the Compensation Committee determines the CEO’s compensation. Following such determination, the
Chairman of the Board discusses the Compensation Committee’s evaluation and determinations with the CEO. Our CEO
does not play a role in determining his own compensation, other than discussing his annual performance reviewwith the
Chairman of the Board and sharing his accomplishments and proposed objectives with the Compensation Committee.
The Compensation Committee consults with the CEO concerning the performance of other executive officers and

approves the compensation of such officers, taking into account recommendations of the CEO and input from the Board
and the Committee’s independent compensation consultant. Our CEO, General Counsel and Chief Administrative Officer,
and Chief People Officer assist the Compensation Committee in reaching compensation decisions regarding executives
other than themselves. In addition, the CEO (with input from other senior executives) develops recommendations for the
Committee’s approval regarding performance goals under our STI and LTI compensation programs. Executive officers do
not play a role in determining their own compensation, other than discussing their annual performance reviewswith their
supervisors and, in the case of the CEO, making recommendations for the Committee’s approval regarding performance
goals under our STI and LTI programs. The Committee reviews the recommendations and approves any changes as it
determines in its sole discretion to be in the best interests of the Company and our shareholders.
Stock Ownership Guidelines
We believe that our executive officers should have a significant financial stake in the Company to ensure that their

interestsarealignedwith thoseofourshareholders.Tothatend, theCompanyhasadoptedstockownershipguidelines that
defineownershipexpectations forcertainexecutiveofficerscoveredunder theguidelines.Under theguidelinesadoptedby
the Committee, covered executives are expected to attain and retain a level of qualifying equity securities equal to a
multiple of their annual base salaries. In determining whether a covered executive has met the applicable ownership
requirement, we include shares owned by such executive directly or indirectly, the after-tax value of vested stock option
awards, and share equivalents the executive holds in the Company’s benefit plans (collectively, such shares, awards, and
share equivalents, ‘‘Covered Shares’’). Unvested equity awards, regardless of the type of award, are not included for
purposes of determining compliance with the executive’s ownership requirement.
Ourstockownershipguidelinesprovide that,until a coveredexecutivesatisfies theapplicableholding requirement,heor

she is required to retain a specified percentage of any Covered Shares owned as of the date on which he or she becomes
subject to the guidelines or acquired thereafter. The covered executives, required ownership levels, and retention
percentages under our stock ownership guidelines are as follows:

Covered Executives Ownership Requirement Retention Percentage
Chief Executive Officer 6x Base Salary 100%
Senior Executive Team, as designated by the CEO(1) 3x Base Salary 50%
(1) IncludesMessrs. Bowen and Gerke andMs. Orosco.
Before a covered executive satisfies the applicable ownership requirement, he or she will be subject to the retention

requirementsdescribedaboveandmayonly sell or transferCoveredShares inamanner thatdoesnotviolate theapplicable
retention percentage requirement. After the covered executive satisfies the applicable ownership requirement, he or she
will no longer be subject to the retention requirements and the stockownership guidelineswill no longer preclude a sale or
transferofanyCoveredShares, so longas suchexecutive’sownershipofCoveredShares continues toexceed theapplicable
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ownership requirement. Mr. Gerke has met the 3x Base Salary ownership requirement applicable to him in his role as
General Counsel and Chief Administrative Officer. The other covered executives are progressing toward attaining their
applicable ownership requirements. The Compensation Committee annually reviews each covered executive’s progress
towardmeeting the stock ownership guidelines.
Accounting for Stock-Based Compensation
The Company recognizes stock-based compensation expense for the issuance of performance share units,market stock

units, and restricted share units, as well as stock purchased under our employee stock purchase plan, pursuant to FASB
Accounting Standards Codification Topic 718, ‘‘Stock Compensation.’’ Under this accounting methodology, the Company
generally recognizes stock-based compensation expense on a straight-line basis over applicable vesting periods. For
assumptions used in determining these expenses, refer to Note 9 of the Company’s financial statements in the Company’s
Annual Report on Form 10-K for the year ended April 30, 2019, as filed with the SEC.
Prohibition on Derivatives Trading and Hedging and Pledging of Our Securities
Our Insider Trading Policy prohibits all directors and employees, including the NEOs, from trading in any puts, calls,

covered calls or other derivative products involving any Company securities. Additionally, our policy prohibits these
individuals fromengaging in anyhedging transactionswith respect toanyCompany securities,which includes thepurchase
of certain instruments (including ‘‘cashless collars,’’ forward sales contracts, equity swapsor anyother similar instruments)
designed to hedge, monetize, or offset any decrease in the market value of such securities. The policy also prohibits our
employees and directors from pledging, or using as collateral, Company securities in order to secure personal loans or
obligations, which includes a prohibition against holding shares of Company stock in amargin account.
Tax Considerations
As amended by the Tax Cuts and Jobs Act of 2017 (the ‘‘Tax Legislation’’), for tax years beginning after December 31,

2017, Section 162(m) of the Internal Revenue Code denies us from taking a federal income tax deduction for annual
individual compensationover$1millionpaid toourChiefExecutiveOfficer,ChiefFinancialOfficer,andcertainothercurrent
and former executive officers. Prior to the enactment of the Tax Legislation, Section 162(m) included an exception to the
$1million limit for ‘‘performance-based’’ compensation that permitted qualifying compensation to bedeductible even if it
exceededthe$1million limit.OurSTIawards, stockoptions,performanceshareunits, andmarketstockunitsgrantedtoour
NEOs were intended to qualify for the exception. However, as of January 1, 2018, compensation paid to our NEOs in any
year inexcessof$1million isnotdeductibleunless itqualifies for transitionreliefapplicable tocertainarrangements inplace
as of November 2, 2017. Notwithstanding the elimination of the performance-based compensation exception under
Section 162(m), the Compensation Committee believes that the primary objective of our compensation programs is to
recruit, retain, and motivate highly talented executives and that a significant portion of our NEOs’ compensation should
continue to be tied to the Company’s performance. Therefore, the changes to Section 162(m) have not significantly
impacted the design of our compensation program to date.

TERMINATION OF EMPLOYMENT, SEVERANCE, AND TRANSITION ARRANGEMENTS
Severance Arrangements
In connection with the Company’s movement from executive employment agreements to standardized employment

terms and arrangements, the Company adopted the H&R Block Executive Severance Plan (‘‘Executive Severance Plan’’).
Messrs. Bowen and Gerke and Mses. Orosco and Logerwell are participants in the Executive Severance Plan. Under the
terms of the Jones Agreement, which is described in more detail on page 53, Mr. Jones would only participate in the
Executive Severance Plan if and to the extent that the benefits related to equity awards thereunder exceeded those
contained in the Jones Agreement.
The Executive Severance Plan is intended to support a variety of objectives, including (i) standardization of severance

policyamong the seniorofficers,whichensures internal parity, simplifies internal administration, andmitigatesnegotiation
at hire and termination, and (ii) the recruiting and retention of highly skilled executives by protecting them from the
short-term economic consequences associated with unexpected termination of employment in the absence of cause.
Based on advice from the Compensation Committee’s independent compensation consultant, we believe the benefits our
NEOs would receive under various severance scenarios are modest relative to the market but sufficient to support the
above objectives.
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In addition, in connectionwithequity awards grantedpursuant to the2013Planand2018Plan, our currentNEOs’ award
agreements containprovisionsproviding for vestingof apro-ratedportionofperformance shareunit andmarket stockunit
awardsoutstanding formore thana year in theeventof involuntary terminationwithout cause, subject to attaining certain
performance thresholds. The vesting provisions of our outstanding award agreements are described in detail beginning on
page 55 below.
Change in Control Provisions
Change in control provisions for ourNEOsare set forth in the Executive SeverancePlan, discussedaboveandonpage54,

and the LTI awards, discussed beginning on page 55. The Company provides these ‘‘change in control’’ benefits as ameans
to recruit and retain talented executives, who could have other job alternatives that may appear more attractive absent
these benefits. In addition, by providing financial protection in the event that a transaction results in the loss of
employment, the change in control program helps to ensure the independence and objectivity of our executives when
reviewingpotential transactionsandthatexecutiveswill remain focusedduringperiodsofuncertainty.All change in control
payments under the Executive Severance Plan require both a change in control and the subsequent loss of employment by
the NEO (a ‘‘double-trigger’’).
Change in control provisions forMr. Jonesare set forth in the JonesAgreement. Consistentwith theExecutive Severance

Plan, the JonesAgreementdoesnotprovide foranygross-uppayments tooffsetexcise tax liabilities that result fromchange
in control payments. All change in control payments under the Jones Agreement include a double-trigger, as described
above.
In addition, in connection with equity awards granted pursuant to the 2013 Plan and 2018 Plan, our current NEOs have

entered into award agreements with the Company that contain provisions accelerating the vesting of equity awards upon
certain changes in control and includeadouble-trigger, as describedabove. TheCompanyuses this ‘‘double-trigger’’ equity
acceleration policy to protect against the loss of retention power following a change in control and to avoidwindfalls, both
ofwhich could occur if vesting accelerated automatically as a result of a transaction. Equity acceleration following a change
in control under the award agreements is discussed beginning on page 55.
The Company has historically avoided the use of excise tax gross-up provisions relating to a change in control and

associated ‘‘parachute payments’’ and has no such gross-up obligations in place with respect to any executive officers,
including Mr. Jones. Consistent with the Company’s historical practice, in the future we intend to refrain from providing
excise tax gross-up provisions relating to a change in control.
These change in control arrangements are not provided exclusively to the NEOs. A larger group of management

employees is eligible to receivemany of the change in control benefits described in this section.

COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed with management the Compensation Discussion and

Analysis.Basedon its reviewanddiscussionwithmanagement, theCommitteeapprovedtheCompensationDiscussionand
Analysis and recommended to the Board of Directors that it be included in the Company’s 2019 Proxy Statement and the
Company’s Annual Report on Form 10-K.
COMPENSATION COMMITTEE
Bruce C. Rohde, Chair
Richard A. Johnson
David Baker Lewis
Matthew E.Winter
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
The following non-employee directors, each of whom is independent, served on the Compensation Committee of the

BoardofDirectorsduring the fiscal yearendedApril30,2019:BruceC.Rohde(Chair),RichardA. Johnson,DavidBakerLewis,
Tom D. Seip (until September 13, 2018), and Matthew E. Winter. No director serving on the Compensation Committee
during fiscal year2019 (i)wasorwas formerlyanofficeroremployeeof theCompanyoranyof its subsidiariesor (ii) hadany
relationships requiringdisclosure in thisproxystatement.Noneofourexecutiveofficershasservedasadirectorormember
of the Compensation Committee (or other committee serving an equivalent function) of any other entity whose executive
officers served as a director or member of the Compensation Committee.

RISK ASSESSMENT IN COMPENSATION PROGRAMS
With the assistance of FW Cook, the Compensation Committee has assessed its broad-based and executive

compensation programs to determine if the programs’ provisions and operations create undesired or unintentional risk of
amaterial nature. The risk assessment included twowork streams – one focused on reviewing areas of enterprise risk and
theother focusedon identifying compensationdesign risk. Theenterprise risk analysis examined the typesandmagnitudes
of risks our business activities present to the Company. The compensation design risk analysis examined the potential risks
in the design of our performance-based compensation arrangements. The Committee identified and assessed the risk
profile of each performance-based compensation plan. In this assessment, the Committee considered several featureswe
have adopted tomitigate potential risks related to our compensation practices, including:

▪ Placing greater emphasis on long-term equity incentives over short-term cash incentives;
▪ Utilizing caps on potential payments of cash and equity compensation;
▪ Our clawback policy, which is discussed beginning on page 43;
▪ Our Insider Trading Policy, which prohibits executives from hedging in the Company’s stock, pledging the

Company’s stock, and engaging in transactions involving derivative products related to the Company’s stock;
▪ Our executive stock ownership guidelines, which, among other things, require our CEO to own shares or share

equivalents held in the Company’s benefit plans equal to six times his or her base salary, which is discussed
further on page 45; and

▪ The overall design of our compensation programs, including our focus on at-risk compensation that is directly
tied to the Company’s performance and utilization of a balanced mix of performance measures which avoid
placing excessive weight on a single performancemeasure.

As a result of our analysis, theCompensationCommitteebelieves, andFWCook concurs, that our compensationpolicies
andpractices donot create inappropriate or unintendedmaterial risks to theCompanyas awhole, and that, consequently,
our compensation policies and practices do not create risks that are reasonably likely to have amaterial adverse effect on
the Company
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EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE
The following table sets forth for the fiscal year ended April 30, 2019 the compensation paid to or earned by the

Company’s named executive officers.

Name and
Principal Position

Fiscal
Year(1)

Salary
($)(2)

Bonus
($)

Stock
Awards
($)(3)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation
($)(4)

All Other
Compensation
($)(5)

Total
($)

Jeffrey J. Jones II,
President and Chief
Executive Officer

2019 997,734 — 5,500,027 — 1,317,131 689,128 8,504,020
2018 697,047 950,000 7,937,065 1,375,003 941,420 34,615 11,935,150

Tony G. Bowen,
Chief Financial Officer

2019 539,973 — 1,000,051 — 465,960 14,489 2,020,473
2018 470,989 — 1,000,074 — 419,328 14,095 1,904,486
2017 399,437 — 900,034 — 365,400 14,384 1,679,255

Thomas A. Gerke,
General Counsel and
Chief Administrative
Officer

2019 601,648 — 1,100,043 — 508,320 14,689 2,224,700
2018 773,846 — 2,500,004 — 982,800 13,248 4,269,898
2017 554,533 — 1,100,050 — 535,920 12,659 2,203,162

Karen A. Orosco,
Senior Vice President,
U.S. Retail(6)

2019 461,470 — 900,035 — 402,420 14,304 1,778,229

Kellie J. Logerwell,
Vice President and
Chief Accounting
Officer

2019 249,038 — 250,044 — 132,375 12,531 643,988
2018 239,468 — 250,059 — 117,936 12,284 619,747

(1) Compensation for fiscal year 2017 and 2018 is included for only those NEOs whowere also NEOs of the Company for such fiscal years.
(2) The amounts shown represent base salary amounts accrued by the Company related to the applicable fiscal year, rather than amounts actually paid

to the executives. In addition, any base salary changes take effect following Compensation Committee approval in June. Therefore, these numbers
vary somewhat from the annual base salaries disclosed onpage 30. Each of theNEOs contributed a portion of his or her fiscal year 2019 salary to the
Company’s 401(k) savings plan, the H&R Block Retirement Savings Plan (‘‘RSP’’).

(3) This column represents the grant date fair value under ASC 718 for performance share units, market stock units, and restricted share units granted
during fiscal year 2019, as well as prior fiscal years (as applicable). Grants in fiscal years 2017 and 2018 were made pursuant to the 2013 Plan, and
grantsmade in fiscal year 2019weremade pursuant to the 2018 Plan. The grant date fair value of these awards is computed in accordancewith ASC
718utilizing assumptions discussed inNote 9 ‘‘Stock-BasedCompensation’’ to theCompany’s consolidated financial statements in the Form10-K for
theyearendedApril 30, 2019, as filedwith theSEC. Theseamounts reflect anaccountingexpenseanddonot correspond to theactual value thatmay
be realized by the NEOs.

(4) This column represents amounts awardedandearnedunder theCompany’s STI compensationprogram, as discussedbeginningonpage31. Payouts
achieved over target were paid in restricted share units vesting ratably over two years granted under the 2018 Plan.

(5) Invaluingpersonalbenefits,weusethe incremental cost to theCompanyof thebenefit. For fiscal year2019, these figures includethe following: (i) the
Company’s matching contributions under the RSP of $11,000 (Mr. Jones), $11,969 (Mr. Bowen), $11,923 (Mr. Gerke), $12,246 (Ms. Orosco), and
$11,139 (Ms. Logerwell); (ii) the economic value of the death benefit providedby theCompany’s group life insurance programof $1,620 (Mr. Jones),
$2,333 (Mr. Bowen), $2,527 (Mr. Gerke), $1,871 (Ms. Orosco), and $1,205 (Ms. Logerwell) (the imputed income reported represents the portion of
the premium paid by the Company that is attributable to term life insurance coverage for the executive officer; the program provides only an
insurance benefit with no cash compensation element to the executive officer); (iii) tax reimbursements provided to Mr. Jones by the Company
pursuant to our standard Company Executive Homeowner Relocation Policy, committed to at the time of Mr. Jones’s hiring in fiscal year 2018
pursuant to his employment agreement, related toMr. Jones’s imputed income resulting frompayments by the Company onMr. Jones’s behalf for
elements of his relocation expenses ($55,942); (iv) payment by the Company of relocation expenses onMr. Jones’s behalf pursuant to our standard
Company Executive Homeowner Relocation Policy, committed to at the time of Mr. Jones’s hiring in fiscal year 2018 pursuant to his employment
agreement, totaling $615,566 (Mr. Jones’s relocation expenses incurred in fiscal year 2019 include temporary living expenses, the Company’s
incremental costs associatedwith facilitating the sale ofMr. Jones’s home (including the purchase and sale of the homeon the Company’s behalf by
a third-party provider of relocation services), household goods and automobile shipment, and reimbursement of certain other relocation expenses);
and (v)H&RBlockFoundationmatchingamountonbehalf ofMr. Jones ($5,000)with respect tohis individual contributions to501(c)(3)organizations
onacalendar yearbasis relating to their respectivepositionsasadirectorof theCompany. TheCompanydidnotmakeanypaymentsonbehalf of any
of our NEOs for the incremental cost of personal use of the Company’s fractional share of a private aircraft; Messrs. Jones and Bowen’s family
members or guests accompanied them on certain business flights at no incremental cost to the Company (incremental cost includes variable costs
incurred as a result of personal flight activity, such as hourly charges for each flight, fuel charges, and miscellaneous fees; it excludes non-variable
costs, such as the Company’s monthly management fee and insurance fees).

(6) Ms. Orosco was appointed as an executive officer of the Company effectiveMay 1, 2018.
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GRANTS OF PLAN-BASED AWARDS TABLE
The following table provides information about non-equity incentive plan awards, equity incentive plan awards, and

stock awards granted to our NEOs during the fiscal year ended April 30, 2019. The compensation plans under which the
grants in the following table weremade are described on pages 31 through 42 of this proxy statement.

Estimated Future Payouts Under
Non-Equity Incentive Plan

Awards
Estimated Future Payouts
Under Equity Incentive Plan

Awards

Name of Executive
Grant
Date

Approval
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

All Other
Stock
Awards:
Number of
Shares of
Stock or
Units (#)

All Other
Option
Awards:
Number of
Securities
Underlying
Options (#)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant Date
Fair Value of
Stock and
Option

Awards($)(1)
Jones
- STI Award(2) — — 310,938 1,243,750 2,487,500 — — — — — — —
- LTI Award(1) 6/30/18 6/25/18 — — — — 62,548 125,096 48,288 — — 2,750,017
- LTI Award(1) 6/30/18 6/25/18 — — — — 120,456 240,912 — — — 2,750,010
Bowen
- STI Award(2) — — 110,000 440,000 880,000 — — — — — — —
- LTI Award(1) 6/30/18 6/25/18 — — — — 11,373 22,746 8,780 — — 500,028
- LTI Award(1) 6/30/18 6/25/18 — — — — 21,902 43,804 — — — 500,023
Gerke
- STI Award(2) — — 120,000 480,000 960,000 — — — — — — —
- LTI Award(1) 6/30/18 6/25/18 — — — — 12,510 25,020 9,658 — — 550,023
- LTI Award(1) 6/30/18 6/19/17 — — — — 24,092 48,184 — — — 550,020
Orosco
- STI Award(2) — — 95,000 380,000 760,000 — — — — — — —
- LTI Award(1) 6/30/18 6/25/18 — — — — 10,236 20,472 7,902 — — 450,033
- LTI Award(1) 6/30/18 6/25/18 — — — — 19,711 39,422 — — — 450,002
Logerwell
- STI Award(2) — — 31,250 125,000 250,000 — — — — — — —
- LTI Award(1) 6/30/18 6/25/18 — — — — 2,844 5,688 2,195 — — 125,027
- LTI Award(1) 6/30/18 6/25/18 — — — — 5,476 10,952 — — — 125,017

(1) Amounts represent awardsmade under the Company’s LTI compensation program and granted pursuant to the 2018 Plan. Dollar values represent
theaccountinggrantdate fair valueofperformanceshareunits,market stockunits, andrestrictedshareunitsunderASC718.Thegrantdate fair value
of these awards is computed in accordancewith ASC 718 utilizing assumptions discussed in Note 9 ‘‘Stock-Based Compensation’’ to the Company’s
consolidated financial statements in the Form 10-K for the year ended April 30, 2019, as filed with the SEC. The dollar values reflect an accounting
expense and do not correspond to the actual value that may be realized by the NEOs. See beginning on page 35 for a discussion of the terms of the
fiscal year 2019 LTI awards.

(2) Amounts represent the potential value of the payouts under the Company’s STI compensation program. Actual fiscal year 2019 STI payout amounts
are included in the Summary Compensation Table on page 49. See beginning on page 31 for a discussion of the terms of the fiscal year 2019 STI
awards.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE
The following table summarizes the equity awards made to our NEOs outstanding as of April 30, 2019.

Option Awards Stock Awards

Name of
Executive

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable(1)

Equity Incentive Plan
Awards: Number of
Securities Underlying
Unexercised

Unearned Options (#)
Option
Exercise
Price ($)

Option
Expiration
Date

Number of
Shares or Units
of Stock That
Have Not
Vested (#)(2)

Market Value
of Shares or
Units of Stock
That Have Not
Vested ($)(3)

Equity Incentive Plan
Awards: Number of

Unearned Shares, Units or
Other Rights That Have
Not Vested (#)(4)

Equity Incentive Plan
Awards: Market or Payout
Value of Unearned Shares,
Units or Other Rights That
Have Not Vested ($)(3)

Jones — — — — — — — 106,428 2,895,912
— — — — — 117,071 3,185,505 — —
— — — — — — — 188,338 5,124,687
— — — — — 49,696 1,352,216 — —

91,301 182,604 — $29.73 8/21/27 — — — —
Bowen — — — — — — — 31,427 855,131

— — — — — 2,783 75,733 — —
— — — — — — — 26,086 709,787
— — — — — 4,611 125,470 — —
— — — — — — — 34,245 931,805
— — — — — 9,036 245,868 — —

Gerke — — — — — — — 38,411 1,045,173
— — — — — 3,402 92,565 — —
— — — — — — — 65,209 1,774,350
— — — — — 11,521 313,491 — —
— — — — — — — 37,669 1,024,971
— — — — — 9,940 270,454 — —

104,734 — — $17.00 2/1/22 — — — —
Orosco — — — — — — — 20,952 570,097

— — — — — 1,856 50,499 — —
— — — — — — — 20,868 567,829
— — — — — 3,688 100,348 — —
— — — — — — — 30,820 838,610
— — — — — 8,132 221,281 — —

Logerwell — — — — — — — 6,984 190,042
— — — — — 619 16,833 — —
— — — — — — — 6,522 177,476
— — — — — 1,154 31,403 — —
— — — — — — — 8,563 232,986
— — — — — 2,259 61,467 — —

(1) Mr. Jones’s unvested stock options vest in two equal increments on August 21, 2019 and August 21, 2020.
(2) Unvested restricted share units of the Company’s common stock vest as follows: Mr. Jones – 49,696 restricted share units vest in one-third

increments on June 30, 2019, June 30, 2020, and June 30, 2021; 18,263 restricted share units vest in two equal increments on June 30, 2019 and
June30,2020;98,808restrictedshareunitsvest in twoequal incrementsonAugust21,2019andAugust21,2020;Mr.Bowen–9,036restrictedshare
units vest in one-third increments on June 30, 2019, June 30, 2020, and June 30, 2021; 4,611 restricted share units vest in two equal increments on
June 30, 2019 and June 30, 2020; 2,783 restricted share units vest on June 30, 2019; Mr. Gerke – 9,940 restricted share units vest in one-third
increments on June 30, 2019, June 30, 2020, and June 30, 2021; 11,521 restricted share units vest in two equal increments on June 30, 2019 and
June 30, 2020; 3,402 restricted share units vest on June 30, 2019;Ms. Orosco – 8,132 restricted share units vest in one-third increments on June 30,
2019, June30,2020,and June30,2021;3,688 restrictedshareunits vest in twoequal incrementson June30,2019and June30,2020;1,856 restricted
share units vest on June 30, 2019; Ms. Logerwell – 2,259 restricted share units vest in one-third increments on June 30, 2019, June 30, 2020, and
June30,2021;1,154restrictedshareunitsvest in twoequal incrementsonJune30,2019andJune30,2020;619restrictedshareunitsvestonJune30,
2019.

(3) Market valuewasdeterminedusing the closingpriceof theCompany’s commonstockof $27.21,whichwas the closingprice as reportedon theNYSE
on April 30, 2019.

(4) Unvested target performance share units and market stock units (including dividend equivalents accumulated as of April 30, 2019) vest as follows:
Mr. Jones – 123,967 performance share units and 64,371market stock units cliff vest on June 30, 2021; 68,276 performance share units and 38,152
market stock units cliff vest on June30, 2020;Mr. Bowen–22,540performance shareunits and11,705market stock units cliff vest on June30, 2021;
16,978 performance share units and 9,107market stock units cliff vest on June 30, 2020; 19,604 performance share units and 11,823market stock
units cliff vest on June 30, 2019; Mr. Gerke – 24,794 performance share units and 12,875 market stock units cliff vest on June 30, 2021; 42,443
performanceshareunits and22,767market stockunits cliff veston June30,2020;23,961performanceshareunits and14,451market stockunits cliff
vest on June 30, 2019;Ms. Orosco – 20,286 performance share units and 10,534market stock units cliff vest on June 30, 2021; 13,582 performance
shareunits and7,286market stockunits cliff veston June30,2020;13,070performanceshareunits and7,882market stockunits cliff veston June30,
2019; Ms. Logerwell – 5,636 performance share units and 2,927 market stock units cliff vest on June 30, 2021; 4,245 performance share units and
2,277market stock units cliff vest on June 30, 2020; 4,357 performance share units and 2,628market stock units cliff vest on June 30, 2019. Actual
shares delivered are subject to performance conditions and thereforemay vary from the target units reported here.
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OPTION EXERCISES AND STOCK VESTED TABLE
The following table summarizes the value realized by the NEOs upon option award exercises and stock award vesting

during the fiscal year ended April 30, 2019.
Option Awards Stock Awards

Name of Executive
Number of Shares

Acquired on Exercise (#)(1)
Value Realized on
Exercise ($)

Number of Shares
Acquired on Vesting (#)(2)

Value Realized on
Vesting ($)

Jones — — 10,886 255,984
Bowen — — 7,827 178,328
Gerke 17,646 182,283 24,841 565,938
Orosco — — 7,254 165,270
Logerwell — — 3,044 69,351
(1) The value realized upon the exercise of the stock options reflect the number of optionsmultiplied by the difference between the closing stock price

of our common stock on the date of the exercise and the exercise price of the options.
(2) Amounts in this column reflect restricted share units that vested during the fiscal year ended April 30, 2019 (including dividend equivalents

accumulated as the date of vesting) and fiscal year 2016 performance share units andmarket stock units that vested as of June 30, 2018 and were
distributed in July 2018 (including dividend equivalents accumulated as of the date of vesting). These amounts do not include shares acquired
pursuant to the vesting of the fiscal year 2017 performance share units andmarket stock units on July 18, 2019, whichwere distributed in July 2019
following Compensation Committee certification of the performance and approval of the payouts (as described above under ‘‘Vesting and
Performance-based Payouts of Fiscal Year 2017 Performance Share Units andMarket Stock Units’’ beginning on page 40).

NONQUALIFIED DEFERRED COMPENSATION TABLE
The following table summarizes our NEOs’ compensation under the H&R Block, Inc. Deferred Compensation Plan for

Executives during fiscal year 2019.

Name of Executive
Executive

Contributions in Last
FY ($)

Registrant
Contributions in Last

FY ($)
Aggregate Earnings
(Loss) in Last FY ($)(1)

Aggregate
Withdrawals/
Distributions ($)

Aggregate Balance at
Last FYE ($)(2)

Jones 16,967 103,709 8,015 — 128,691
Bowen — — — — —
Gerke — — — — —
Orosco — — — — —
Logerwell — — — — —
(1) The amounts in this column are not included in the Summary Compensation Table because they are not above-market or preferential earnings on

deferred compensation.
(2) Amounts in this column include, amongother things,NEOcontributions andCompany contributionspreviously reflected in SummaryCompensation

Tables included in the Company’s proxy statements commencingwith the proxy statement for the fiscal year endedApril 30, 2012 to the extent any
such NEOwas included in the Company’s Summary Compensation Tables for such fiscal years.

H&R BLOCK DEFERRED COMPENSATION PLAN FOR EXECUTIVES
The Company provides the H&R Block, Inc. Deferred Compensation Plan for Executives, a nonqualified plan (the ‘‘DC

Plan’’), to employeeswhomeet certain eligibility requirements. TheDCPlan is intended to pay, out of the general assets of
the Company, an amount substantially equal to the deferrals and Company contributions, adjusted for any earnings or
losses. The Company does not provide anymatching contributions for this plan.
Participants canelect todefer from0%to100%ofeligiblebase salary andeligible commissionsandup to100%ofannual

bonus on a pre-tax basis. The DC Plan offers various investment options (which mirror the options available under the
Company’s 401(k) plan) to participants, including a fixed rate option and Company stock. Participant deferrals are credited
to a bookkeeping account that is administered by Fidelity Investments. Earnings are credited to each participant’s account
based on the investment options selected by such participant. Participants may change or reallocate their investments at
any time.
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Participants can elect to receive in-service payments or lump-sum ormonthly payments over one to 15 years following
termination fromserviceordisability. Toensure compliancewith IRCSection409A, theDCPlanprovides that thepayments
following termination shall not be made before a date that is six months after the termination date. Amounts deferred
under the DC Plan by NEOs, if any, are included in the appropriate column of the Summary Compensation Table.

EMPLOYMENT AGREEMENTS, CHANGE IN CONTROL AND OTHER ARRANGEMENTS
Jeffrey J. Jones II Employment Agreement
Jeffrey J. Jones II entered into the Jones Agreement in August 2017. The Jones Agreement provides the following terms

forMr. Jones’s service as President and Chief Executive Officer of the Company:
Compensation. The Jones Agreement provides for: an initial base salary of $995,000; participation in the Company’s STI

compensation planwith a target incentive award equal to 125%of base salary; and sign-on awards of cash and equity (the
‘‘InducementAwards’’).Mr. Joneswas also entitled to reimbursement of expenses in relocating his family to Kansas City as
provided under the Company’s executive relocation policy.
Term. Unless earlier terminated, the Jones Agreement expires on August 21, 2022.
Restrictive Covenants. The Jones Agreement imposes restrictive covenants on Mr. Jones, which include: non-hire,

non-solicitation, non-competition, and non-disparagement during the term and for two years following his last day of
employment, and non-disclosure of proprietary information during the term and thereafter in perpetuity.
Severance Benefits. Under the Jones Agreement, in the event of a termination by the Company other than for Cause or

byMr. Jones for Good Reason, subject to his execution of a release,Mr. Jones is entitled to a lump-sum payment equal to
his base salary and his target bonus; an amount equal to the COBRA premium for 18 months following termination; a
pro-rata bonus for the year of termination based on actual Company and individual performance for the applicable fiscal
year; and full and immediate vesting of the Inducement Awards.
If Mr. Jones’s employment is terminated within 24 months following a Change in Control or within 120 days prior to a

transaction that constitutes a ‘‘change in control’’ under IRC Section 409A by the Company other than for Cause or by
Mr. Jones for Good Reason,Mr. Jones is entitled to a lump-sum payment equal to his base salary and his target bonus; an
amount equal to the COBRA premium for 18months following termination; an additional lump sum payment equal to his
base salary plus six times the monthly COBRA premium; a pro-rata bonus for the year of termination based on target
performance; and full and immediate vesting of the Inducement Awards.
Death or Disability. Under the JonesAgreement, in the event ofMr. Jones’s deathor disability, heor his representatives

are entitled to a pro-rata bonus for the year of termination based on actual Company and individual performance for the
applicable fiscal year and full and immediate vesting of the Inducement Awards. If Mr. Jones’s death or disability occurs
within 24 months following a Change in Control or within 120 days prior to a transaction that constitutes a ‘‘change in
control’’ under IRC Section 409A, Mr. Jones is entitled to a pro-rata bonus for the year of termination based on target
performance, and full and immediate vesting of the Inducement Awards.
Definitions. For purposes of the Jones Agreement, the following terms are defined tomean:
‘‘Cause’’: any one or more of the following grounds:
(i) Mr. Jones’s commissionofanactmaterially anddemonstrablydetrimental to theCompanyoranyaffiliate,whichact

constitutes gross negligence or willful misconduct by Mr. Jones in the performance of his material duties to the
Company or any affiliate;

(ii) Mr. Jones’s commissionof anymaterial actofdishonestyorbreachof trust resultingor intending to result inmaterial
personal gain or material enrichment ofMr. Jones at the expense of the Company or any affiliate;

(iii) Mr. Jones’s violation of certain covenants related to confidentiality, non-hiring of employees, andnon-solicitation of
customers, and non-competition; or

(iv) The inability of the Company or any affiliate to participate in any activity subject to government regulation and
material to the Company’s or any affiliate’s business solely as a result of any willful action or inaction byMr. Jones.

‘‘Change in Control’’: as defined in the 2013 Plan, which includes one or more of the following events, subject to certain
exceptions: (i) during any 24-month period, individuals who, as of the beginning of such period, constitute the Board no
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longer constitute at least amajority of theBoard; (ii) anyperson is or becomes abeneficial ownerof securities representing
35% or more of the combined voting power of the Company’s then outstanding securities; (iii) a merger, consolidation or
similar corporate transaction that requires the approval of the Company’s shareholders; and (ii) the sale of 50%ormore of
the total gross fair market value of the Company’s assets.
‘‘Good Reason’’: any one or more of the following grounds unless cured within thirty days of receipt of notice thereof:
(i) A material diminution inMr. Jones’s base salary or target bonus opportunity;
(ii) Relocation ofMr. Jones’s location of employment outside of the Kansas City, Missouri metropolitan area;
(iii) A material diminution inMr. Jones’s responsibilities, duties or authority, authority as President and Chief Executive

Officer of the Company, or a requirement to report to anyone other than the Company’s Board of Directors; or
(iv) Any other action or inaction that constitutes amaterial breach by the Company of the Jones Agreement.
H&R Block Executive Severance Plan
Messrs. Gerke and Bowen andMses. Orosco and Logerwell participate in the Executive Severance Plan. Pursuant to the

Jones Agreement,Mr. Jones participates in the Executive Severance Plan only if and to the extent that the benefits related
to equity awards thereunder exceed those contained in the Jones Agreement.
The Executive Severance Plan is intended to support a variety of objectives, including (i) standardization of severance

policyamong the seniorofficers,whichensures internal parity, simplifies internal administration, andmitigatesnegotiation
at hire and termination, and (ii) the attraction and retention of highly skilled executives by protecting them from the
short-term economic consequences associated with unexpected termination of employment in the absence of cause.
Based on advice from the Compensation Committee’s independent compensation consultant, we believe the benefits our
NEOs would receive under various severance scenarios aremodest relative to themarket.
Eligibility. An associate of the Company whose participation in the Executive Severance Plan is approved by the

Compensation Committee is eligible.
Severance Benefits. Under the terms of the Executive Severance Plan, if a participant incurs aQualifying Termination or

a Change in Control Termination (which includes a participant’s Good Reason Termination within 75 days immediately
preceding orwithin 18months immediately following a Change in Control), subject to the execution of a release, he or she
is entitled to receive a lump sum severance amount equal to: (i) the participant’smonthly compensationmultiplied by the
participant’s years of service, subject to aminimumpayout equal to 12months of service and amaximumpayout equal to
18 months of service; (ii) a specified percentage of the participant’s monthly compensation, as determined by the
Compensation Committee, multiplied by the participant’s years of service, subject to a minimum payout equal to 12
months of service and a maximum payout equal to 18 months of service; and (iii) an amount equal to the participant’s
COBRA subsidy multiplied by 12, if the participant was enrolled in the Company’s applicable health, dental, and vision
benefits on the termination date. The Company will also provide reasonable outplacement assistance for a period not to
exceed 15 months. The participant is entitled to a pro-rata award of any amounts payable under the Company’s STI
compensation plan, based upon the participant’s actual performance and the attainment of goals established as
determined by the Board in its sole discretion.
Definitions. For purposes of the Executive Severance Plan, the following terms are defined tomean:
‘‘Cause’’: any of the following unless, if capable of cure, such events are fully corrected in all material respects by the

participant within 10 days after the Company provides notice of the occurrence of such event:
(i) Misconduct that materially interferes with or materially prejudices the proper conduct of the business of the

Company;
(ii) Commission of an act materially and demonstrably detrimental to the good will of the Company;
(iii) Commission of any act of dishonesty or breach of trust resulting or intending to result in material personal gain or

enrichment of the participant at the expense of the Company;
(iv) Violation of any non-competition, non-solicitation, confidentiality or similar restrictive covenant under any

employment-related agreement, plan, or policy with respect to which the participant is a party or is bound; or
(v) Conviction of, or plea of guilty or nolo contendere to, amisdemeanor involving an act ofmoral turpitude or a felony.
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‘‘Change in Control’’: generally, the occurrence of one or more of the following events, subject to certain exceptions:
(i) any person or group increases their Company stock ownership tomore than 50%of the total fairmarket value or voting
power of the Company’s stock; (ii) any person or group acquires (when combined with all acquisitions of the Company’s
stock in a 12-month period) ownership of 35% ormore of the total voting power of the Company’s stock; (iii) amajority of
membersof theBoard is replacedduringany12-monthperiodbydirectorswhoseappointmentor election is not approved
inadvanceby two-thirdsof themembersof theBoard; and (iv) anypersonorgroupacquires (whencombinedwithall other
acquisitions of the Company’s assets acquired during the prior 12-month period) assets equal to or more than 50% of the
total gross fair market value of all of the assets of the Company.
‘‘GoodReasonTermination’’: a separation fromservicewithin75days immediatelyprecedingor18months immediately

followingaChange inControlwhich is initiatedby theparticipant, subject tocertainnotice requirements, onaccountofone
ormoreof the followingconditionsoccurringwithin that sametime framewithout theconsentof theparticipant that is not
substantially remedied by the Company:
(i) A material diminution in the participant’s base compensation;
(ii) A material diminution in the participant’s authority, duties, or responsibilities;
(iii) A material change in the geographic location at which the participant must perform the services; or
(iv) Any other action or interaction that constitutes a material breach by the Company of any written employment-

related agreement between the participant and the Company.
‘‘QualifyingTermination’’: the involuntaryseparation fromservicebytheCompanyundercircumstancesnotconstituting

Cause, but does not include the elimination of the participant’s position where the participant was offered a comparable
position with the Company or with a party that acquires any assets from the Company, the redefinition of participant’s
position to a lower compensation rate or grade, or the participant’s death or disability.
Equity Award Agreements
In connection with equity awards our executives enter into equity award agreements that provide for acceleration of

vesting or acceleration of forfeiture of the awards upon certain events.
Retirement.Our standardequityawardagreements for restrictedshareunits applicable tograntsduring the timeperiod

covered by this proxy statement contain a retirement provision that accelerates the vesting of a pro-rata portion of all
outstanding restricted share units that have been outstanding for at least one year. The pro-rata portion is equal to a
percentage based upon the number of wholemonths of service completed divided by 36, minus the number of restricted
share units previously vested. Our standard equity award agreements for performance share units andmarket stock units
applicable to grants made during the time period covered by this proxy statement contain a retirement provision that
provides for the pro-ration of awards that have been outstanding for at least one year based on the number of whole
months of service completed divided by 36, with the ultimate vesting of the awards subject to attaining the performance
goals set forth in the applicable award agreement. Retirement is defined as voluntary termination at or after (i) reaching
age 55 with at least five years of service with the Company or (ii) reaching age 60.
TheCompensationCommitteeutilized alternate formsof award agreements forMr.Gerkebeginning in fiscal year 2017,

which aredescribed in theCompany’s CurrentReport on Form8-K filedwith the SECon July 1, 2014, that define retirement
as voluntary termination at or after reaching age 60. In addition, such alternate forms of award agreements contain
modified vesting provisions providing that voluntary retirement after reaching age 60will not result in the forfeiture of any
equity awards outstanding formore than one year prior to such retirement; rather, the entire equity awards will continue
to vest on the stated vesting dates set forth in the applicable award agreement andwith performance adjustments (if any)
made under such agreement as if he remained employed through such stated vesting dates.
Severance Benefits; Death or Disability. Equity awards provide for vesting or forfeiture, as applicable, upon certain

qualifying terminations or qualifying terminations following a change in control. Award agreements for restricted share
units provide for the forfeitureof any restricted shareunit awards that arenot vestedasof the separationdate in theevent
of a Qualifying Termination (as defined above under ‘‘H&R Block Executive Severance Plan’’). Upon a termination of
employment due to death or Disability at least one year after the grant date, all outstanding and unvested restricted share
units and stock options immediately vest. Our performance-based equity award agreements applicable to grantsmade to
executives through fiscal year 2020 provide for vesting of a pro-rated portion of the awards that are earned as a result of
attaining the award’s performance goals in the event of the executive’s qualifying termination (which, except in certain
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situationswhere suchqualifying terminationoccursafter a change in control, doesnot includeaGoodReasonTermination,
as defined above under ‘‘H&R Block Executive Severance Plan’’), death or Disability, that occurs more than one year after
the grant date. ‘‘Disability’’ means (i) for participants covered by a group long term disability program, the participant is
receiving income replacement benefits for at least three months under the program because of any physical or mental
impairment expected to result in death or last for a continuous period of at least twelve months (a ‘‘qualifying
impairment’’); or (ii) in all other cases, theparticipant is unable toengage in any substantial gainful activity for aperiodof at
least ninemonths because of a qualifying impairment.
In the event of a Change in Control Termination (as defined above under ‘‘H&R Block Executive Severance Plan’’), the

participant becomes vested in all outstanding restricted share unit awards. After a change in control, the Compensation
Committee may, in its discretion, equitably adjust the performance goals or payment formula that apply to performance
share units or market stock units, as determined necessary due to the change in control. Following a change in control,
performance share units or market stock units generally will vest as a result of the executive’s continued employment
through the third anniversary of the grant date and the Company’s level of performance during the performance period.
However, if an executive’s employment terminates before such third anniversary due to certain qualifying terminations
that occur in connection with the change in control, or disability, death or retirement, the executive may be entitled to
receive all or a pro-rata portion of the award.
The terms of the fiscal year 2019 LTI awards are described inmore detail above under the headings ‘‘Actions Pertaining

to Fiscal Year 2019 LTI Compensation,’’ beginning on page 36.
Indemnification Agreements
Wehave entered into indemnification agreements with each of our directors and certain of our officers, including each

of our named executive officers, on a form previously approved by our Board. These agreements are intended to
supplement our officer and director liability insurance and to provide the officers and directors with specific contractual
assurance that the protection provided by our Bylaws will continue to be available regardless of, among other things, an
amendment to the Bylaws or a change in management or control of the Company.
In general, the indemnification agreement provides that, subject to the provisions set forth therein, the Company will

indemnify and hold harmless the director or officer (each, an ‘‘Indemnitee’’) against all direct and indirect costs and
liabilities incurred by an Indemnitee, to the fullest extent permitted by applicable law, in connection with any actions,
claims, suits or other proceedings brought against such Indemnitee by reason of (i) the fact that the Indemnitee is orwas a
director, officer or other fiduciary of theCompanyor, at the request of theCompany, adirector, officer or other fiduciary of
a subsidiary of the Company, or (ii) any action taken, or failure to act, by such Indemnitee in such capacity. The
indemnificationagreementprovidescontractual assurances regarding thescopeof the indemnificationaspermittedby the
Missouri General and Business Corporation Law and the Bylaws.
Under the Indemnification Agreement, an Indemniteewill have the right to advancement by the Company of expenses

as they are actually and reasonably paid or incurred in connection with defending a claim covered by the Indemnification
Agreement prior to the final disposition of such claim. The Indemnitee is required to repay any expenses advanced to the
Indemnitee if such Indemnitee is determined not to be entitled to indemnification by the Company.
The above description of the terms of the Indemnification Agreement does not purport to be complete and is qualified

in its entirety by reference to the formof IndemnificationAgreement, a copyofwhich is filedwith the SECas Exhibit 10.2 to
the Company’s Quarterly Report on Form 10-Q for the quarter ended January 31, 2012.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
The following table summarizes the potential payments ourNEOswould receive in the event of termination or a change

incontrolof theCompany.Theagreementsandarrangements thatgovernthepayments included in thetablearedescribed
inmore detail above under Employment Agreements, Change in Control andOther Arrangements. This table assumes the
relevant triggering event occurred on April 30, 2019, and the value of the equity-based awards included below was
therefore determined using the closing price of the Company’s common stock of $27.21, which was the closing price as
reported on theNYSE onApril 30, 2019. Accordingly, the amounts provided in this table for each of our NEOs are based on
hypothetical circumstances, may materially differ from actual amounts payable upon the triggering event, and the actual
amounts to be paid out can only be determined at the time of such triggering event.
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL TABLE

Name of Executive
Termination without
Cause or for Good
Reason ($)

Termination without
Cause or for Good
Reason in

Connection with a
Change in Control ($) Retirement ($) Death or Disability ($)

Jones(1)
Cash $2,238,750 $ 3,233,750 — —
Restricted Share Units $3,976,451 $ 5,825,615 — $4,473,400
Market Stock Units $ 576,730 $ 2,789,654 — $1,038,114
Performance Share Units $1,032,110 $ 5,230,945 — $1,857,798
Health andWelfare Plan Benefits $ 30,766 $ 41,021 — —
Outplacement Services — — — —

Total $7,854,807 $17,120,985 — $7,369,312
Bowen(2)

Cash $1,245,411 $ 1,245,411 — —
Restricted Share Units — $ 447,070 — $ 201,203
Market Stock Units $ 446,337 $ 887,998 — $ 569,518
Performance Share Units $ 771,291 $ 1,608,724 — $ 995,399
Health andWelfare Plan Benefits $ 13,584 $ 13,584 — —
Outplacement Services $ 15,000 $ 15,000 — —

Total $2,491,623 $ 4,217,787 — $1,766,120
Gerke(2)(3)

Cash $1,080,000 $ 1,080,000 — —
Restricted Share Units — $ 676,510 $ 406,056 $ 406,056
Market Stock Units $ 739,006 $ 1,363,001 $1,012,682 $1,012,682
Performance Share Units $1,303,394 $ 2,481,493 $1,806,841 $1,806,841
Health andWelfare Plan Benefits $ 13,584 $ 13,584 — —
Outplacement Services $ 15,000 $ 15,000 — —

Total $3,150,984 $ 5,629,588 $3,225,579 $3,225,579
Orosco(2)

Cash $1,282,500 $ 1,282,500 — —
Restricted Share Units — $ 372,128 — $ 150,847
Market Stock Units $ 317,754 $ 699,367 — $ 412,726
Performance Share Units $ 551,842 $ 1,277,170 — $ 725,200
Health andWelfare Plan Benefits $ 13,584 $ 13,584 — —
Outplacement Services $ 15,000 $ 15,000 — —

Total $2,180,680 $ 3,659,749 — $1,288,773
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Name of Executive
Termination without
Cause or for Good
Reason ($)

Termination without
Cause or for Good
Reason in

Connection with a
Change in Control ($) Retirement ($) Death or Disability ($)

Logerwell(2)
Cash $562,500 $ 562,500 — —
Restricted Share Units — $ 109,703 — $ 48,236
Market Stock Units $103,411 $ 213,109 — $133,468
Performance Share Units $179,252 $ 387,395 — $234,050
Health andWelfare Plan Benefits $ 13,584 $ 13,584 — —
Outplacement Services $ 15,000 $ 15,000 — —

Total $873,747 $1,301,291 — $415,754
(1) Payments toMr. Joneswould bemade pursuant to the terms of the Jones Agreement and various equity award agreements described above under

‘‘Employment Agreements, Change in Control and Other Arrangements’’ and ‘‘Long-Term Incentive Compensation.’’
(2) Payments toMessrs. Bowen andGerke andMses. Orosco and Logerwell would bemade pursuant to the terms of the Executive Severance Plan and

various equity award agreements described above under ‘‘Employment Agreements, Change in Control andOther Arrangements’’ and ‘‘Long-Term
Incentive Compensation.’’

(3) As of April 30, 2019, Mr. Gerke was the only named executive officer who had satisfied the requirements to be eligible for retirement.

PAY RATIO DISCLOSURE
Pursuant to amandate of theDodd-FrankWall Street ReformandConsumer ProtectionAct, the SEC adopted a rule that

requires a public company todisclose the ratio of the annual total compensationof its chief executive officer to themedian
annual total compensation of its employees (other than its chief executive officer). Mr. Jones served as our President and
Chief Executive Officer throughout our fiscal year 2019.
OnApril 30, 2019, thedatewhichweselected to identify themedianemployee (the ‘‘PayRatioDate’’), theCompanyhad

approximately 12,918 U.S. employees and 8,609 non-U.S. employees, for a total of 21,527 employees. This population
consisted of the Company’s full-time, part-time, seasonal, and temporary employees. In determining the median
employee, the Company excluded from its employee population all of its employees located in Cyprus (2 employees),
Ireland (26 employees), and India (865 employees) pursuant to a deminimis exemption permitted under the SEC rules.
To identify the median employee from the Company’s employee population, we compared the amount of salary and

wages paid to employees as reflected in payroll records for the 2018 calendar year as reported to the Internal Revenue
ServiceonFormW-2 forU.S. employees and the FormW-2equivalent for non-U.S. employees,whowereemployedon the
PayRatioDate, excludingMr. Jones.Weannualized compensation for employeeswhowerehired in 2018but did notwork
for us the entire calendar year, excluding seasonal and temporary employees. No cost-of-living adjustmentsweremade in
identifying themedian employee.
The identifiedmedian employee was a seasonal associate whose total hours worked during the year was equivalent to

approximately 5months of a full-time associate’s hoursworked. After themedian employeewas identified, we calculated
suchemployee’sannual total compensationusingthesamemethodologyusedfor theCompany’snamedexecutiveofficers
as set forth in the fiscal year 2019 Summary Compensation Table of this proxy statement.
For fiscal year 2019, the annual total compensation forMr. Joneswas $8,504,020 and the annual total compensation for

themedian employee, excludingMr. Jones, was $16,182 which resulted in a ratio of 526 to 1.
The SEC rules for identifying themedian employee and calculating the pay ratio based on that employee’s annual total

compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and tomake reasonable
estimates and assumptions that reflect their compensation practices. We believe that our calculated ratio is a reasonable
estimate calculated in a manner consistent with the pay ratio disclosure requirements. The pay ratios reported by other
companies, including thosewithinourPeerGroupand industry,maynotbecomparable to thepay ratio reportedabove, as
other companies may have different employment and compensation practices and may utilize different methodologies,
exclusions, estimates, and assumptions in calculating their own pay ratios.
This information is beingprovided for thepurposesof compliancewith thepay ratiodisclosure requirement.Neither the

Compensation Committee nor management of the Company used the pay ratio measure in making compensation
decisions.
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EQUITY COMPENSATION PLANS
The following table provides information about the Company’s common stock that may be issued upon the exercise of

options, warrants and rights under all of the Company’s existing equity compensation plans as of April 30, 2019. As of
April 30, 2019, the Company had two active stock-based compensation plans: the 2018 Plan and the H&R Block, Inc. 2000
EmployeeStockPurchasePlan (asamendedand restatedeffectiveNovember7, 2013).Our shareholdershaveapprovedall
of the Company’s current stock-based compensation plans. Our shareholders approved the 2018 Plan in September 2017
to replace the2013Plan, effectiveonebusinessdayafter the2017annualmeeting (September15,2017), atwhich time the
2013 Plan terminated except with respect to outstanding awards thereunder. The 2013 Plan was approved by our
shareholders in September 2012 to replace the H&R Block, Inc. 2003 Long Term Executive Compensation Plan (the ‘‘2003
Plan’’) and the H&R Block, Inc. 2008 Deferred Stock Unit Plan for Outside Directors (the ‘‘DSU Plan’’), effective January 1,
2013,atwhich timethe2003PlanandtheDSUPlan terminatedexceptwith respect tooutstandingawards thereunder. The
2003 Planwas approved by our shareholders in September 2002 to replace the 1993 Long-Term Executive Compensation
Plan, effective July 1, 2003. Our shareholders approved the DSU Plan in September 2008 to replace the 1989 Stock Option
Plan forOutsideDirectors,which terminatedupon theDSUPlan’s effectiveness, exceptwith respect tooutstandingawards
thereunder.

Plan Category

Number of securities to be
issued upon exercise of
outstanding options,
warrants, and rights
(A) (# 000)

Weighted-average
exercise price of
outstanding options,
warrants, and rights

(B) ($)

Number of securities remaining
available for future issuance under
equity compensation plans excluding
securities reflected in column (A)

(C) (# 000)
Equity compensation plans
approved by security holders

439 25.47 13,871

Equity compensation plans not
approved by security holders

— — —

Total 439 25.47 13,871
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AUDIT COMMITTEE REPORT
TheCompany’smanagement is responsible forpreparing financial statements inaccordancewithGAAPandthe financial

reporting process, including the Company’s disclosure controls and procedures and internal control over financial
reporting. The Company’s independent registered public accounting firm is responsible for (i) auditing the Company’s
financial statements and expressing an opinion as to their conformity to GAAP and (ii) auditing the effectiveness of the
Company’s internal control over financial reporting and expressing an opinion as to its effectiveness. TheAudit Committee
of the Board of Directors, composed solely of independent directors, meets periodically with management, including the
Vice President, Audit Services (the employee with primary responsibility for the Company’s internal audit functions) and
others in the Company, and the Company’s independent registered public accounting firm to review and overseematters
relating to theCompany’s financial statements, audit services (internal audit) activities, disclosure controls andprocedures,
and internal control over financial reporting and non-audit services provided by the independent accountants. In addition,
the Audit Committee pre-approved all audit and non-audit fees paid to such firm.
The Audit Committee has reviewed and discussed with management and Deloitte & Touche LLP (‘‘Deloitte’’), the

Company’s independent registered public accounting firm, the Company’s audited financial statements for the fiscal year
ended April 30, 2019. The Audit Committee has also discussed with Deloitte the matters required to be discussed by the
applicable requirements of the Public CompanyAccountingOversight Board (‘‘PCAOB’’) and the SEC. In addition, theAudit
Committee received fromDeloitte thewrittendisclosures and the letter requiredbyapplicable requirementsof thePCAOB
regarding Deloitte’s communications with the Audit Committee concerning independence, discussed with Deloitte its
independence from the Company and the Company’s management, and considered whether Deloitte’s provision of
non-audit services to the Company is compatible withmaintaining the auditor’s independence.
The Audit Committee conducted its own self-evaluation and evaluation of the services provided by Deloitte during the

fiscal year ended April 30, 2019. Based on its evaluation of Deloitte, the Audit Committee reappointed Deloitte as the
Company’s independent registered public accounting firm for the fiscal year ending April 30, 2020.
Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors

of the Company that the Company’s audited financial statements be included in the Annual Report on Form 10-K for the
fiscal year ended April 30, 2019, for filing with the SEC.
AUDIT COMMITTEE
Victoria J. Reich, Chair
Angela N. Archon
Richard A. Johnson
Matthew E.Winter
ChristiannaWood
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AUDIT FEES
The following table presents fees for professional services rendered by Deloitte for the audit of the Company’s annual

financial statements for the years endedApril 30, 2019and2018, and fees billed for other services renderedbyDeloitte for
such years. Fees disclosed below include fees actually billed and expected to bebilled for services relating to the applicable
fiscal year. Amounts previously disclosed for fiscal year 2018 have been adjusted to reflect actual billings.

Fiscal Year 2019 2018
Audit Fees $2,914,386 $3,037,793
Audit-Related Fees $ 102,000 $ 104,695
Tax Fees $ 120,815 $ 144,542
All Other Fees — —
Total Fees $3,137,201 $3,287,030

Audit Fees consist of fees for professional services rendered for the audit of the Company’s financial statements and
review of financial statements included in the Company’s quarterly reports and services normally provided by the
independent auditor in connection with statutory and regulatory filings or engagements.
Audit-Related Fees are fees for assurance and related services that are reasonably related to the performance of the

audit or review of the Company’s financial statements or that are traditionally performed by the independent auditor.
Amounts includedconsistof fees incurred relating to supportofbusinessacquisitionanddivestitureactivities, independent
assessments of internal controls, audits of employee benefits plan financial statements, and other audit-related services.
Tax Fees consist of fees for the preparation or review of original and amended tax returns, claims for refunds and tax

payment-planning services for tax compliance, tax planning, tax consultation, and tax advice. Amounts included above
consist of fees incurred relating to transfer pricing studies, technical consultation related to international taxmatters, and
other tax advisory services.
All Other Fees are feesbilled for professional services thatwerenot the result of anaudit, review, or tax-related services,

and consist primarily of subscriptions to human resources publications and related items.
TheAudit Committeehas adoptedpolicies andprocedures for pre-approving audit andnon-audit services performedby

the independentauditorsothat theprovisionofsuchservicesdoesnot impair theauditor’s independence.All fees reported
abovewere approved pursuant to the policy. Under the Audit Committee’s pre-approval policy, the terms and fees of the
annual audit engagement require specific Audit Committee approval. Other types of services are eligible for general
pre-approval. Unless a type of service to be provided by the independent auditor has received general pre-approval, it will
require specific Audit Committee pre-approval. In addition, any proposed services exceeding pre-approved cost levels will
require specific pre-approval by the Audit Committee.
General pre-approval granted under theAudit Committee’s pre-approval policy extends to the next fiscal year following

the date of pre-approval. The Audit Committee reviews and pre-approves services that the independent auditor may
provide without obtaining specific Audit Committee pre-approval on an annual basis and revises the list of general
pre-approved services from time to time. In determiningwhether to pre-approve audit or non-audit services (regardless of
whether such approval is general or specific pre-approval), the Audit Committee will consider whether such services are
consistentwith the SEC’s rules onauditor independence. TheAudit Committeewill also considerwhether the independent
auditor is best positioned to provide the most effective and efficient service and whether the service might enhance the
Company’s ability tomanage or control risk or improve audit quality. All such factors will be considered as a whole and no
one factor is necessarily determinative. TheAudit Committeewill also consider the relationship between fees for audit and
non-audit services in deciding whether to pre-approve any such services. The Audit Committee may determine for each
fiscal year the appropriate ratio between fees for Audit Services and fees for Audit-Related Services, Tax Services, and All
Other Services.
TheAudit Committeemay delegate pre-approval authority to one ormore of itsmembers. Themember ormembers to

whom such authority is delegated shall report any pre-approval decisions to the Audit Committee at its next scheduled
meeting.
TheAuditCommitteehas concluded that theprovisionofnon-audit servicesprovided to theCompanybyDeloitteduring

the 2019 fiscal year was compatible withmaintaining its independence.
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The Board
unanimously

recommends a
vote FOR
Proposal 2

PROPOSAL 2 – RATIFICATION OF APPOINTMENT OF THE
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board’s Audit Committee has appointed Deloitte & Touche LLP (‘‘Deloitte’’) as
the Company’s independent registered public accounting firm to audit the
Company’s financial statements for the fiscal year ending April 30, 2020. As amatter
of good corporate governance, theAudit Committee submits its selection of Deloitte

to our shareholders for ratification, and will consider the vote of our shareholders when appointing our independent
registered public accounting firm in the future. A representative of Deloitte is expected to attend the Annual Meeting to
respond to appropriate questions andwill have an opportunity tomake a statement, if desired. For additional information
regarding the Company’s relationship with Deloitte, please refer to the ‘‘Audit Committee Report’’ and ‘‘Audit Fees’’
sections above.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE ‘‘FOR’’ PROPOSAL 2.
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The Board
unanimously

recommends a
vote FOR
Proposal 3

PROPOSAL 3 – ADVISORY APPROVAL OF THE COMPANY’S
NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-FrankWall Street Reform and Consumer Protection Act (the ‘‘Dodd-Frank
Act’’) andSection14Aof theExchangeAct require thatwepermitour shareholders to
vote to approve, on an advisory (non-binding) basis, the compensation of our named

executive officers as disclosed in the ‘‘Compensation Discussion and Analysis’’ section, the Summary Compensation Table
and accompanying executive compensation tables, and the related narrative disclosure beginning on page 20. At our 2017
annualmeeting, our shareholders approved, onanadvisorybasis, that anadvisory voteonexecutive compensation should
beheldannually.Basedonsuchresult,ourBoarddeterminedthat theadvisoryvoteonexecutivecompensationwillbeheld
every year until the next advisory vote on the frequency of future advisory votes on executive compensation.
We believe that our compensation programs and policies reflect an overall pay-for-performance culture that is strongly

aligned with the interests of our shareholders. We are committed to utilizing a mix of incentive compensation programs
thatwill rewardsuccess inachieving theCompany’s financial objectivesandgrowingvalue for shareholders, andcontinuing
to refine these incentives to maximize Company performance. The Compensation Committee of the Board has overseen
the development of a compensation program designed to achieve pay-for-performance and alignment with shareholder
interests, as described more fully in the ‘‘Compensation Discussion and Analysis’’ section beginning on page 20. The
compensation programwas designed in amanner that we believe is reasonable, competitive, and appropriately balances
the goals of attracting, motivating, rewarding, and retaining our executives.
The Company and the Board regularly evaluate our compensation policies and practices to ensure they aremeeting our

objectives and are consistent with corporate governance best practices. As part of that process, the Compensation
Committee and the Board consider the results of our shareholder advisory vote on executive compensation. At our 2018
annual meeting of shareholders held on September 13, 2018, our shareholders approved our fiscal year 2018
compensation awarded to our NEOswith approximately 61% of the votes cast in favor of the proposal. The Board and the
management teamwere disappointedwith the results of the vote,whichwas a decreased approval percentage compared
to the overwhelming levels of shareholder support that exceeded 95% in each year from 2013 to 2017. As discussed on
pages 21 to 24 above, in response to the 2018 say-on-pay vote, at the request of theBoard andCompensation Committee,
our Chairman of the Board, Robert A. Gerard, led an extensive shareholder outreach initiative during fiscal year 2019 that
supplementedourhistoricalapproachtoongoingengagement.Wevaluetheopinionsofourshareholdersandconsider the
outcomeof say-on-pay votes, aswell as feedback received throughout the year, whenmaking compensation decisions for
ourNEOs.TheCompensationCommitteeapproved fiscal year2019executivecompensation in June2018,prior to the2018
say-on-pay vote. Consistentwith our shareholders’ historical support, the Compensation Committee decided to retain the
core design features of our executive compensation program in fiscal year 2019. In addition, we received widespread
support for our overall annual executive compensation program during our extensive shareholder outreach conducted
during fiscal year 2019, which is described in detail on pages 21 to 24. The Compensation Committee believes the
compensation programdesign features continue to properly reward our executives for their performance,motivate them
to work towards achieving our long-term objectives, and, with 80% of our named executive officers’ long-term incentive
awards being performance-based, strengthen the alignment of their interests with the interests of our shareholders. The
Compensation Committee will continue to routinely evaluate and enhance or modify our compensation program, as
appropriate, after considering the views of our shareholders.
For the reasons discussed above and in the ‘‘Compensation Discussion and Analysis’’ section beginning on page 20, the

Board recommends that shareholders vote in favor of the following ‘‘say-on-pay’’ resolution:

‘‘Resolved, that the compensation paid to the Company’s named executive officers, as disclosed
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, compensation tables, narrative discussion and any related
material disclosed in this proxy statement, is hereby approved.’’

Because your vote is advisory, it will not be binding upon the Company, the Board, or the Compensation Committee.
However,wevalue theviewsofour shareholders and theCompensationCommitteewill continue to consider theoutcome
of the vote when considering future executive compensation arrangements.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE ‘‘FOR’’ PROPOSAL 3.
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INFORMATION REGARDING SECURITY HOLDERS
SECURITY OWNERSHIP OF DIRECTORS ANDMANAGEMENT
The following table shows the number of shares of common stock beneficially owned by each director and nominee for

election as director, by each of the named executive officers, and by all directors and executive officers as a group as of
July 19, 2019. The number of shares beneficially owned is determined under rules of the SEC. The information is not
necessarily indicative of beneficial ownership for any other purpose. Under these rules, beneficial ownership includes any
shares as towhich the individual has either sole or shared voting power or investment power and also any shares that the
individual has the right toacquirewithin sixtydays through theexerciseof any stockoptionorother right.Unlessotherwise
indicated in the footnotes, each person has sole voting and investment power with respect to shares set forth in the
following table.

Number of Shares

Name
Beneficially
Owned(1)

Share Units
and Share

Equivalents(2) Total
Percent
of Class

Angela N. Archon — 22,625 22,625 *
Tony G. Bowen 42,182 — 42,182 *
Paul J. Brown 5,700 56,222 61,922 *
Robert A. Gerard 14,000 164,491 178,491 *
Thomas A. Gerke 182,991 — 182,991 *
Richard A. Johnson — 23,863 23,863 *
Jeffrey J. Jones II 201,425 47,762 249,187 *
David Baker Lewis 4,000 88,223 92,223 *
Kellie J. Logerwell 4,773 — 4,773 *
Karen A. Orosco 43,120 — 43,120 *
Victoria J. Reich 3,500 56,222 59,722 *
Bruce C. Rohde 10,000 70,612 80,612 *
Matthew E.Winter — 11,342 11,342 *
ChristiannaWood 12,580 83,042 95,622 *
All directors and executive officers as a group (14 persons) 524,271(3) 624,404 1,148,675 *
* Doesnot exceed1%basedon shares of our commonstockoutstanding asof July 19, 2019, adjustedas requiredby the rules promulgatedby the SEC.
(1) Includes shares that on July 19, 2019 the specified person had the right to purchase as of September 17, 2019 pursuant to options granted in

connection with the 2003 Plan or the 2013 Plan, as follows: Mr. Gerke, 104,734 shares andMr. Jones 182,603 shares.
(2) Theseamounts reflect shareunit balances in theCompany’sDeferredCompensationPlan forDirectors, theCompany’sDeferredCompensationPlan

forExecutives, theDSUPlan, the2013Plan, and/or the2018Plan. Thevalueof the shareunitsmirrors thevalueof theCompany’s commonstock. The
share units do not have voting rights.

(3) Includes shares held by certain family members of such directors and officers or in trusts or custodianships for such members (directly or through
nominees) in addition to 287,337 shares which such directors and officers have the right to purchase as of September 17, 2019 pursuant to options
granted in connection with the 2003 Plan and the 2013 Plan.
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PRINCIPAL SECURITY HOLDERS
The following table sets forth the name, address and share ownership of each person or organization known to the

Company to be the beneficial owner of more than 5% of the outstanding common stock of the Company.

Name and Address of
Beneficial Owner

Shares Beneficially
Owned

Percent of Common
Stock Outstanding(1)

BlackRock, Inc.
55 East 52nd Street
New York, New York 10022

23,126,808(2) 11.43%

The Vanguard Group, Inc.
100 Vanguard Blvd.
Malvern, Pennsylvania 19355

26,239,106(3) 12.97%

State Street Corporation
State Street Financial Center
One Lincoln Street
Boston, MA 02111

10,914,508(4) 5.40%

(1) Applicable percentages based on shares of our common stock outstanding as of July 19, 2019.
(2) Information as to the number of shares is furnished in reliance on the Schedule 13G/A of BlackRock, Inc. filed on January 31, 2019. The Schedule

13G/A indicates that the number of shares beneficially owned includes 20,193,670 shares with sole voting power and 23,113,768 shares with sole
dispositive power.

(3) Information as to the number of shares is furnished in reliance on the Schedule 13G/A of The Vanguard Group, Inc. filed on February 11, 2019. The
Schedule 13G/A indicates that the number of shares beneficially owned includes 246,452 shares with sole voting power, 63,967 shares with shared
voting power, 25,937,848 shares with sole dispositive power, and 301,258 shares with shared dispositive power.

(4) Informationas to thenumberof shares furnished in relianceontheSchedule13GofStateStreetCorporation filedonFebruary14,2019.TheSchedule
13G indicates that the number of shares beneficially owned includes 19,581,713 shares with shared voting and dispositive power.

REVIEW OF RELATED PERSON TRANSACTIONS
The Board has adopted a Related Party Transaction Approval Policy (the ‘‘Policy’’), which is administered by the

Company’smanagement and theGovernance andNominatingCommittee.Under thePolicy, theCompany’smanagement
will determinewhether a transactionmeets the requirements of a RelatedParty Transaction as defined in the Policy. Upon
such a determination, the Governance and Nominating Committee will review the material facts of the Related Party
Transaction and either approve or ratify the transaction (subject to certain exceptions which are deemed pre-approved)
taking into account, among other factors it deems appropriate, whether the transaction is on terms no less favorable than
those generally available to an unaffiliated third party under the same or similar circumstances and the extent of the
RelatedParty’s interest in thetransaction. If advanceapprovalofaRelatedPartyTransaction isnot feasible, theGovernance
and Nominating Committeemust ratify the transaction at its next regularly scheduledmeeting or the transactionmust be
rescinded. No directorwho is a Related Partywith respect to a Related Party Transactionmay participate in any discussion
or approval of such transaction, except that the directormust provide all material information concerning the transaction
to the Governance and Nominating Committee.
A ‘‘Related Party Transaction’’ is any transaction, arrangement or relationship, or any series of transactions,

arrangements or relationships in which the Company or any of its subsidiaries is a participant, the amount involvedwill or
may be expected to exceed $120,000 in any fiscal year, and a Related Party has or will have a direct or indirect interest.
A ‘‘Related Party’’ under the Policy is any (i) executive officer as designated under Section 16 of the Exchange Act,

director, or nominee for election as a director, (ii) greater than 5% beneficial owner of the Company’s common stock, or
(iii) immediate family member of any of the foregoing.
TheCompanydidnotparticipate in anyRelatedParty Transactionsduring fiscal year 2019, other than those transactions

described in the ‘‘Compensation Discussion and Analysis’’ section of this proxy statement.
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SHAREHOLDER PROPOSALS AND NOMINATIONS
Forashareholderproposal tobeconsidered for inclusion in theCompany’sproxystatement for the2020annualmeeting

pursuant to SEC Rule 14a-8, the Companymust receive notice at our offices at One H&R BlockWay, Kansas City, Missouri
64105, Attention: Corporate Secretary, on or before April 2, 2020. SEC rules and regulations govern the submission of
shareholder proposals and our consideration of them for inclusion in next year’s proxy statement and form of proxy.
Pursuant to theCompany’s Bylaws, for any business not included in theproxy statement for the 2020 annualmeeting to

be brought before the meeting by a shareholder, the shareholder must give timely written notice of that business to the
Corporate Secretary. To be timely, the noticemust be received betweenMay15, 2020 and June 14, 2020 (between90 and
120 days before the one-year anniversary of the date on which the Company held its annual meeting of shareholders the
previousyear).Thenoticemustcontain the informationrequiredbytheCompany’sBylaws.Similarly,a shareholderwishing
tosubmitadirectornominationdirectlyatanannualmeetingofshareholdersmustdeliverwrittennoticeof thenomination
within the time period described in this paragraph and complywith the information and other requirements in our Bylaws
relating to shareholder nominations.
Our Bylaws permit a group of shareholders (up to 20)who have owned a significant amount of the Company’s common

stock (at least 3%) for a significant amount of time (at least three years) the ability to submit director nominees (up to 20%
of the Board rounded down to the nearest whole director) for inclusion in the Company’s proxy materials if the
shareholder(s) provides timely written notice of such nomination(s) and the shareholder(s) and the nominee(s) satisfy the
requirements specified in the Company’s Bylaws. To be timely for inclusion in the Company’s proxymaterials for the 2020
annual meeting, the noticemust be received betweenMay 15, 2020 and June 14, 2020 (between 90 and 120 days before
theone-yearanniversaryof thedateonwhich theCompanyheld itsannualmeetingof shareholders thepreviousyear). The
notice must contain the information required by the Company’s Bylaws, and the shareholder(s) and nominee(s) must
complywith the informationandother requirements inourBylaws relating to the inclusionof shareholder nominees in the
Company’s proxymaterials.
A proxymay confer discretionary authority to vote on anymatter at ameeting if we do not receive notice of thematter

within the time frames described above. A copy of the Company’s Bylaws is available on ourwebsite at www.hrblock.com
by clicking the ‘‘Investor Relations’’ link and then clicking the ‘‘Corporate Governance’’ link under the ‘‘Company’’ tab, or
upon request to: H&R Block, Inc., One H&R Block Way, Kansas City, Missouri 64105, Attention: Corporate Secretary. The
Chair of themeetingmay excludematters that are not properly presented in accordancewith the foregoing requirements.
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QUESTIONS AND ANSWERS ABOUT THE ANNUALMEETING AND VOTING
WHY DID I RECEIVE A NOTICE IN THEMAIL REGARDING THE INTERNET AVAILABILITY OF PROXYMATERIALS
INSTEAD OF A FULL SET OF PRINTED PROXYMATERIALS?
Pursuant to rules adopted by the SEC, we are making this proxy statement and our 2019 Annual Report available to

shareholders electronically via the internet. Unless you have already requested to receive a printed set of proxymaterials,
youwill receive an ‘‘Important Notice Regarding the Availability of ProxyMaterials for the ShareholderMeeting to be held
onSeptember12, 2019’’ (the ‘‘Notice’’),which contains instructionsonhowtoaccess proxymaterials andvote your shares
via the internet or, if you prefer, to request a printed set of proxymaterials at no cost to you. On or about July 31, 2019,we
mailed the Notice or, for shareholders who have already requested to receive a printed set of proxy materials, this proxy
statement, an accompanying proxy card, and our 2019 Annual Report, to our shareholders of record. All shareholders will
be able to access this proxy statement and our 2019 Annual Report on the website referred to in the Notice or request to
receive printed copies of the proxymaterials.
HOW CAN I ELECTRONICALLY ACCESS THE PROXYMATERIALS?
The Notice provides you with instructions on how to view our proxy materials for the Annual Meeting on the internet.

The website on which you will be able to view our proxy materials will also allow you to choose to receive future proxy
materialselectronically,whichwill saveus thecostofprintingandmailingdocuments toyou. If youchoose to receive future
proxymaterials electronically, youwill receive anemail next yearwith instructions containing a link to theproxy voting site.
Your election to receive proxymaterials electronically will remain in effect until you terminate it.
HOW CAN I OBTAIN A FULL SET OF PRINTED PROXYMATERIALS?
TheNoticewill provideyouwith instructionsonhowto request to receiveprintedcopiesof theproxymaterials. Youmay

request printed copies up until one year after the date of themeeting.
WHAT AM I VOTING ON?
You are voting on four items of business at the Annual Meeting:
▪ Election of the ten nominees for director named in this proxy statement (Proposal 1);
▪ Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public

accounting firm for the fiscal year ending April 30, 2020 (Proposal 2); and
▪ Advisory approval of the Company’s named executive officer compensation (Proposal 3).

WHO IS ENTITLED TO VOTE?
Shareholders of record as of the closeof business on July 12, 2019are entitled to vote at theAnnualMeeting. Each share

of H&R Block common stock is entitled to one vote.
WHAT IS THE DIFFERENCE BETWEEN HOLDING SHARES AS A SHAREHOLDER OF RECORD AND AS A BENEFICIAL
OWNER?
If your shares are registered directly in your namewith the Company’s transfer agent, EQ Shareowner Services (‘‘EQ’’),

you are considered a ‘‘registered shareholder’’ and are considered, with respect to those shares, the ‘‘shareholder of
record.’’ If youarea shareholderof record, theNoticeorproxymaterialswere sent toyoudirectlyby theCompany, andyou
may vote by any of themethods described below under ‘‘How Do I Vote?’’.
If your shares are registered in the name of a stock brokerage account or by a broker, bank, or other nominee on your

behalf (referred toasbeingheld in ‘‘streetname’’)or if youholdshares throughtheH&RBlockRetirementSavingsPlan, you
are considered a ‘‘beneficial owner’’ of shares held in street name, and the broker, bank, or other nominee forwarded the
Notice or proxymaterials to you. As the beneficial owner, you have the right to direct your broker, bank, or other nominee
holding your shares how to vote and you are also invited to attend the Annual Meeting. However, since you are not a
shareholder of record, you may not vote these shares in person at the Annual Meeting unless you bring with you a legal
proxy from the shareholder of record.
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WHAT ARE THE VOTING RECOMMENDATIONS OF THE BOARD OF DIRECTORS AND THE VOTING REQUIREMENTS?
Our Board of Directors recommends that you vote your shares as follows:

Proposal
Board

Recommendation
More

Information

Broker
Discretionary
Voting
Allowed?

Votes
Required for
Approval

Abstentions
and Broker
Non-Votes

1. Election of Directors. FOR each
Nominee Page 5 No

The affirmative
vote of a
majority of

shares present
in person or

represented by
proxy, and
entitled to
vote on the
matter, is

necessary for
election or for
approval of
each of the
proposals.

Abstentions
have the same
effect as votes
AGAINST the
relevant
proposal.

Broker non-
votes have no
impact on the
outcome of
the vote for
any of the
proposals.

2. Ratification of the appointment
of Deloitte & Touche LLP as the
Company’s independent
registered public accounting
firm for the fiscal year ending
April 30, 2020.

FOR Page 62 Yes

3. Advisory approval of the
Company’s named executive
officer compensation.

FOR Page 63 No

Broker Discretionary Voting
Brokers holding shares on behalf of beneficial owners are prohibited from exercising discretionary voting authority for

beneficial owners who have not provided voting instructions on ‘‘non-routine’’ proposals, resulting in so-called ‘‘broker
non-votes.’’ Brokers may vote without instruction only on ‘‘routine’’ proposals. Proposal 2, the ratification of the
appointment ofDeloitte&Touche LLP as theCompany’s independent registeredpublic accounting firm, is theonly routine
proposal on the ballot for the AnnualMeeting and the only proposal on the ballot for which broker discretionary voting is
permitted. All other proposals are non-routine. If you hold your shares with a broker, your shares will not be voted on
non-routine proposals unless you give voting instructions to such broker.
Voting Requirements and Effect of Abstentions and Broker Non-Votes
For eachmatter to be voted upon at the Annual Meeting, shareholders may vote ‘‘for,’’ ‘‘against,’’ or ‘‘abstain.’’
For each of the proposals, the affirmative vote of a majority of shares present in person or represented by proxy, and

entitled to vote on thematter, is necessary for electionor approval. The vote onProposal 3, the approval of theCompany’s
named executive officer compensation, is a non-binding advisory vote only.
Shares represented inpersonorbyaproxy thatdirects that the shares abstain fromvotingonamatter aredeemed tobe

represented at the meeting as to that particular matter, and have the same effect as a vote against that proposal. Broker
non-votes have no impact on the proposals.
If a submitted proxy does not specify how to vote, the shares represented by that proxy will be considered to be voted

FOR each of the director nominees included in Proposal 1, and FOR Proposals 2 and 3.
HOWDO I VOTE?
If you are a registered shareholder, there are four different ways you can vote:
▪ By Internet – You can vote via the internet atwww.proxyvote.com by following the instructions provided (youwill

need the Control Number from the Notice or proxy card you received);
▪ By Telephone – You can vote by telephone by calling the toll-free telephone number indicated on your proxy card

or voting instruction card (you will need the Control Number from the Notice or proxy card you received);
▪ By Mail – If you received your proxy materials by mail, you can vote by signing, dating and returning the

accompanying proxy card; or
▪ In Person – You can vote in person by written ballot at the Annual Meeting.
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When your proxy is properly submitted, your shares will be voted as you indicate. If you do not indicate your voting
preferences, the appointed proxies (Thomas A. Gerke and Scott W. Andreasen) will vote your shares FOR each of the
director nominees included in Proposal 1 and FOR Proposals 2 and 3. If your shares are owned in joint names, all joint
ownersmustvoteby thesamemethod,and if jointownersvotebymail, all of the jointownersmust sign theproxycard.The
deadline for voting by telephone or via the internet, exceptwith respect to shares held through theH&RBlock Retirement
Savings Plan as described below, is 11:59 p.m. Eastern Time on September 11, 2019.
If you are a beneficial owner of shares held in street name, youmay voteby following the voting instructions provided

by your broker, bank, or other nominee, and your broker, bank, or other nominee should vote your shares as you have
directed. You must have a legal proxy from the shareholder of record in order to vote the shares in person at the Annual
Meeting.
If your shares are held through the H&R Block Retirement Savings Plan, youmay also vote as set forth above, except

that Plan participantsmay not vote their Plan shares in person at theAnnualMeeting. If you provide voting instructions via
the internet, by telephoneor bywrittenproxy card, FidelityManagement Trust Company, thePlan’s Trustee,will vote your
shares as you have directed. If you donot provide specific voting instructions, the Trusteewill vote your shares in the same
proportion as shares for which the Trustee has received instructions. Please note that youmust submit voting instructions
to the Trustee no later than September 9, 2019 at 11:59 p.m. Eastern Time in order for your shares to be voted by the
Trustee at the Annual Meeting. Your voting instructions will be kept confidential by the Trustee.
MAY I ATTEND THEMEETING?
All shareholders, properly appointed proxy holders, and invited guests of the Companymay attend theAnnualMeeting.

Shareholderswhoplan to attend themeetingmaybe required topresent valid photo identification. If youhold your shares
in street name, please also bring proof of your share ownership, such as a broker’s statement showing that youbeneficially
ownedsharesof theCompanyontherecorddateof July12,2019,ora legalproxy fromyourbroker,bank,orothernominee
(a legal proxy is required if you hold your shares in street name and you plan to vote in person at the Annual Meeting).
Shareholders of record will be verified against an official list available at the registration area. The Company reserves the
right to deny admittance to anyone who cannot adequately show proof of share ownership as of the record date.
MAY I CHANGEMY VOTE?
After your initial vote, youmay revoke your proxy and change your vote (i) any time prior to the voting deadline via the

internetorby telephone (only your latest internetor telephoneproxy submittedprior to thevotingdeadline for theAnnual
Meeting will be counted), (ii) by signing and returning a new proxy card with a later date prior to the Annual Meeting, or
(iii) by attending the Annual Meeting and voting in person. However, your attendance at the Annual Meeting will not
automatically revoke your proxy unless you vote again at the Annual Meeting or specifically request in writing that your
prior proxy be revoked. If your shares are held in street name by a broker, bank, or other nominee, youmust contact that
nominee to change your vote.
DO SHAREHOLDERS HAVE CUMULATIVE VOTING RIGHTSWITH RESPECT TO THE ELECTION OF DIRECTORS?
No, shareholders do not have cumulative voting rights with respect to the election of directors.
WHAT CONSTITUTES A QUORUM?
As of the record date, 202,282,222 shares of the Company’s common stock were issued and outstanding. Amajority of

theoutstanding shares entitled to voteat theAnnualMeeting, represented inpersonorbyproxy,will constitute aquorum.
Abstentions and broker non-votes will be counted as present and entitled to vote for purposes of determining a quorum.
WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE ‘‘IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXYMATERIALS FOR THE SHAREHOLDERMEETING TO BE HELD ON SEPTEMBER 12, 2019’’?
It means your shares are held in more than one account. You should vote all of your shares.
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WHAT IS HOUSEHOLDING?
As permitted by the SEC, we are delivering only one copy of this proxy statement to shareholders residing at the same

address, unless the shareholders have notified us of their desire to receive multiple copies of the proxy statement. This
practice is known as householding. The Company will promptly deliver, upon request, a separate copy of the proxy
statement to any shareholder residing at an address towhich only one copywasmailed. Requests for additional copies for
thecurrent yearor futureyears shouldbedirected to theCorporateSecretary,H&RBlock, Inc.,OneH&RBlockWay,Kansas
City, Missouri 64105, or by telephone at (816) 854-4288.
Shareholders of record residing at the same address and currently receivingmultiple copies of the proxy statementmay

contact our registrar and transfer agent, EQ, to request that only a single copy of the proxy statement be mailed in the
future. You can contact EQbyphoneat (888) 213-0968or (651) 450-4064, or bymail at 1110Centre Point Curve, Suite 101,
Mendota Heights, Minnesota 55120-4100.
WHOWILL BEAR THE COST OF THIS SOLICITATION AND HOWWILL PROXIES BE SOLICITED?
TheCompany ismaking this solicitationonbehalf of theCompany’s BoardofDirectors andwill pay the entire cost of this

proxy solicitation, including the expense of preparing the proxy solicitation materials for the Annual Meeting and mailing
the Notice and, as applicable, the proxy solicitation materials for such meeting. Following the mailing of these materials,
directors, officers, and employees of the Companymay solicit proxies by telephone, email, or other personal contact; such
individuals will not receive compensation or reimbursement for these activities. Additionally, the Company has retained
Okapi Partners LLC to assist in the solicitation of proxies on behalf of the Board for a fee of $25,000 plus reimbursement of
reasonable expenses. Further, brokers and other custodians, nominees, and fiduciaries will be requested to forward the
Notice and printed proxymaterials to their principals, and the Company will reimburse them for the expense of doing so.
WHAT IS THE COMPANY’S INTERNET ADDRESS?
TheCompany’s internet address iswww.hrblock.com. TheCompany’s filingswith the SECare available freeof charge via

the ‘‘Investor Relations’’ link at this website (click on the ‘‘SEC Filings’’ link under the ‘‘Financial Info’’ tab), andmay also be
found at the SEC’s website, www.sec.gov.

The Board of Directors knows of no other matters which will be presented at the meeting, but if other matters do
properly come before the meeting, it is intended that the persons named in the proxy will vote according to their best
judgment.

By Order of the Board of Directors,

SCOTTW. ANDREASEN
Vice President and Secretary
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H&R BLOCK, INC.

One H&R Block Way

Kansas City, MO 64105

816.854.3000
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