
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

Amendment No. 2
to

Schedule TO
Tender Offer Statement under Section 14(d)(1) or 13(e)(1)

Of the Securities Exchange Act of 1934
 

 

H&R BLOCK, INC.
(Name of Subject Company (Issuer) and Filing Person (Offeror))

 
 

Common Stock, no par value per share
(Title of Class of Securities)

093671105
(CUSIP Number of Class of Securities)

Thomas A. Gerke, Esq.
Chief Legal Officer

One H&R Block Way
Kansas City, Missouri 64105

(816) 854-3000
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications on Behalf of the Filing Persons)

 
 

With a copy to:
 

Raymond O. Gietz, Esq.
Weil, Gotshal & Manges LLP

767 Fifth Avenue
New York, New York 10153

(212) 310-8000

 

John A. Granda, Esq.
Jack Bowling, Esq.

B. Scott Gootee, Esq.
Stinson Leonard Street LLP

1201 Walnut Street, Suite 2900
Kansas City, Missouri 64106

(816) 842-8600
 

 

CALCULATION OF FILING FEE
 

Transaction Valuation*  Amount of Filing Fee**
$1,500,000,000  $174,300

* The transaction value is estimated only for purposes of calculating the filing fee. This amount is based on the offer to purchase shares of common stock,
no par value, for an aggregate purchase price of up to $1,500,000,000 at the minimum tender offer price of $32.25 per share.

** The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, as modified by Fee Rate
Advisory No. 1 for fiscal year 2015, equals $116.20 per million dollars of the value of the transaction.

 
x Check the box if any part of the fee is offset as provided by Rule 0–11(a)(2) and identify the filing with which the offsetting fee was previously paid.

Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
 

Amount Previously Paid: $174,300     Filing Party: H&R Block, Inc.
Form or Registration No.: 005-11636     Date Filed: September 2, 2015

 
 ̈ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
 

  ̈ third-party tender offer subject to Rule 14d–1.
 x issuer tender offer subject to Rule 13e–4.



  ̈ going-private transaction subject to Rule 13e–3.
  ̈ amendment to Schedule 13D under Rule 13d–2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  ¨

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 
  ̈ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
  ̈ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
 
  



This Amendment No. 2 (“Amendment No. 2”) amends and supplements the Tender Offer Statement on Schedule TO initially filed with the Securities
and Exchange Commission (the “SEC”) by H&R Block, Inc., a Missouri corporation (“H&R Block” or the “Company”), on September 2, 2015, as amended
and supplemented by Amendment No. 1 to the Schedule TO filed with the SEC on September 4, 2015 (as it may be further amended or supplemented from
time to time, the “Schedule TO”), pursuant to Rule 13e–4 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), in connection with
the Company’s offer to purchase for cash shares of its common stock, no par value per share (the “Shares”), having an aggregate purchase price of up to
$1,500,000,000, pursuant to (i) auction tenders at prices specified by the tendering shareholder of not less than $32.25 and not greater than $37.00 per Share
(“Auction Tenders”) or (ii) purchase price tenders (“Purchase Price Tenders”), in either case, net to the seller in cash, less any applicable withholding taxes
and without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated September 2, 2015, and in the related Letter of
Transmittal (which, as they may be amended or supplemented from time to time, together constitute the “Offer”).

This Amendment No. 2 is intended to satisfy the reporting requirements of Rule 13e-4(c)(3) promulgated under the Exchange Act. All information in
the Offer, including all schedules and annexes thereto, which were previously filed with the Schedule TO, is hereby expressly incorporated by reference into
this Amendment No. 2, except that such information is hereby amended and supplemented to the extent specifically provided for herein.

Items 1 through 11.

Items 1 through 11 of the Schedule TO, to the extent they incorporate by reference information contained in the Offer to Purchase and the Letter of
Transmittal, are hereby amended as follows:

(1) The fourth paragraph under “How many Shares is H&R Block offering to purchase?” under the section of the Offer to Purchase titled
“Summary Term Sheet” on page 1 of the Offer to Purchase is hereby amended and restated in its entirety as follows:

“The Offer is not conditioned on any minimum number of Shares being tendered by shareholders, but is subject to certain other conditions. See
Sections 7 and 9.”

(2) The paragraph under “How will H&R Block pay for the Shares?” under the section of the Offer to Purchase titled “Summary Term Sheet” on
page 2 of the Offer to Purchase is hereby amended and restated in its entirety as follows:

“The maximum aggregate purchase price for the Shares purchased in the Offer will be $1,500,000,000. We expect to fund the purchase of Shares
in the Offer with a combination of available cash, borrowings under a new 2015 Credit Facility (as defined below) that our wholly owned subsidiary, Block
Financial LLC (“Block Financial”), entered into on September 21, 2015 (and that is guaranteed by the Company), and/or proceeds of any incremental debt
Block Financial may issue prior to the consummation of the Offer. The Offer had been subject to Block Financial’s entry into the 2015 Credit Facility and the
availability of funds thereunder that, together with other available funds, are sufficient to fund the purchase of Shares in the Offer (the “Financing
Condition”). The Financing Condition was satisfied on September 21, 2015. See Sections 5, 7 and 9.”

(3) The bullet points under “Are there any conditions to the Offer?” under the section of the Offer to Purchase titled “Summary Term Sheet” on
page 3 of the Offer to Purchase are hereby amended by deleting the first bullet in its entirety.

(4) The bullet points under the second paragraph under the section of the Offer to Purchase titled “Cautionary Notice Regarding Forward-
Looking Statements” on page 11 of the Offer to Purchase are hereby amended by deleting the first bullet in its entirety.

(5) The second sentence of the fourth paragraph under the section of the Offer to Purchase titled “Introduction” on page 13 of the Offer to
Purchase is hereby amended and restated in its entirety as follows:

“Our obligation to accept, and pay for, Shares validly tendered and not validly withdrawn pursuant to the Offer is conditioned upon satisfaction
or waiver of certain other conditions.”
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(6) The second sentence of the second paragraph under the section of the Offer to Purchase titled “Section 1 – Number of Shares; Purchase Price;
Proration” on page 17 of the Offer to Purchase is hereby amended and restated in its entirety as follows:

“Our obligation to accept, and pay for, Shares validly tendered and not validly withdrawn pursuant to the Offer is conditioned upon satisfaction
or waiver of certain other conditions.”

(7) The bullet points immediately under the first paragraph under the section of the Offer to Purchase titled “Section 7 – Conditions of the Offer”
on page 30 of the Offer to Purchase is hereby amended by deleting the first bullet in its entirety.

(8) The section of the Offer to Purchase titled “Section 9 – Source and Amount of Funds” is hereby amended and restated in its entirety as
follows:

“The maximum aggregate purchase price for the Shares purchased in the Offer will be $1,500,000,000, unless the Offer is amended. We expect to
fund the purchase of Shares in the Offer with a combination of available cash, borrowings under the 2015 Credit Facility (as defined below) and/or proceeds
of any incremental debt Block Financial may issue prior to the consummation of the Offer. The Financing Condition was satisfied on September 21, 2015.

As described in the Current Report on Form 8-K filed with the SEC on September 21, 2015 (which is incorporated herein by reference under
Section 10), on September 21, 2015, Block Financial entered into a new five-year, $2.0 billion Credit and Guarantee Agreement (the “2015 Credit Facility”),
among Block Financial, as the borrower, the Company, as the guarantor, the lenders party thereto from time to time, and JPMorgan Chase Bank, N.A., as the
administrative agent.

The following summary of the material terms of the 2015 Credit Facility is qualified in its entirety by the terms of the actual 2015 Credit
Facility, which is attached to the Schedule TO (defined below) as Exhibit (b)(1) (through incorporation by reference to Exhibit 10.1 to the Current Report on
Form 8-K of H&R Block filed with the SEC on September 21, 2015).

The 2015 Credit Facility provides for an unsecured senior revolving credit facility in the aggregate principal amount of $2.0 billion, which
includes a $200.0 million sublimit for swingline loans and a $100.0 million sublimit for standby letters of credit. Block Financial may request increases in
the aggregate principal amount of the revolving credit facility of up to $500.0 million, subject to obtaining commitments from lenders therefor and meeting
certain other conditions. Payments under the 2015 Credit Facility are guaranteed by the Company. Proceeds under the 2015 Credit Facility may be used for
working capital needs or for other general corporate purposes. Block Financial had no outstanding balance under the 2015 Credit Facility as of
September 21, 2015; however, Block Financial intends to borrow amounts under the 2015 Credit Facility from time to time in the future to support the
Company’s working capital needs, rather than issuing commercial paper, or for other general corporate purposes.

The 2015 Credit Facility will mature on September 21, 2020, unless extended pursuant to the terms of the 2015 Credit Facility, at which time all
outstanding amounts thereunder will be due and payable.

The 2015 Credit Facility bears interest at an annual rate of LIBOR plus an applicable margin ranging from 0.850% to 1.300% or prime plus an
applicable rate ranging from 0% to 0.300% (in each case, depending on the type of borrowing and the Company’s then current credit ratings) and includes an
annual facility fee ranging from 0.150% to 0.450% of the committed amounts (depending on the Company’s then current credit ratings).

The 2015 Credit Facility contains customary representations and warranties by the Company and Block Financial, certain of which include
materiality, material adverse effect and knowledge qualifiers. The 2015 Credit Facility also contains: (i) reporting covenants; (ii) affirmative covenants
requiring the Company and Block Financial to preserve their existence and conduct of business, pay taxes, maintain their properties and insurance, maintain
their books and records, provide inspection rights, comply with law and use the proceeds from the 2015 Credit Facility as
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described above; and (iii) negative covenants restricting the ability of the Company and Block Financial to incur indebtedness and liens, merge or
consolidate with other companies, sell or dispose of property or assets, engage in transactions with affiliates or enter into certain restrictive agreements. In
addition, the 2015 Credit Facility contains financial covenants consisting of: (i) a covenant requiring the Company to maintain a debt-to-EBITDA ratio
calculated on a consolidated basis of no greater than (A) 3.50 to 1.00 as of the last day of each fiscal quarter ending on April 30, July 31 and October 31 of
each year and (B) 4.50 to 1.00 as of the last day of the fiscal quarter ending on January 31 of each year; and (ii) a covenant requiring the Company to
maintain an interest coverage (EBITDA-to-interest expense) ratio calculated on a consolidated basis of not less than 2.50 to 1.00 as of the last day of any
fiscal quarter. Block Financial may, at its election, include the net proceeds of certain sales of the Company’s equity interests in its calculation of EBITDA for
purposes of complying with the foregoing financial covenants, subject to certain limitations and conditions.

The 2015 Credit Facility includes customary events of default, including: (i) non-payment of principal, interest, fees or other amounts; (ii) any
representation or warranty proving to have been incorrect in any material respect when made or confirmed; (iii) failure to perform or observe covenants set
forth in the 2015 Credit Facility within a specified period of time (if applicable) after such failure; (iv) payment default and cross-acceleration to other
material indebtedness; (v) certain bankruptcy and insolvency proceedings; (vi) inability to pay debts generally; (vii) material judgments; (viii) ERISA
defaults; (ix) changes of control; and (ix) invalidity of the Company’s guarantee. If an event of default by the Company or Block Financial under the 2015
Credit Facility occurs and is continuing, the administrative agent (i) may, with the consent of the required lenders, or (ii) shall, at the request of the required
lenders, terminate the 2015 Credit Facility and declare the loans then outstanding, together with any accrued interest thereon and all fees and other
obligations of the Company and Block Financial thereunder, to be immediately due and payable.”

(9) The third bullet point in the list immediately below the paragraph beginning with the heading “Incorporation by Reference” under the
section of the Offer to Purchase titled “Section 10 – Certain Information Concerning the Company” on page 34 of the Offer to Purchase is hereby amended
and restated in its entirety as follows:
 

 
•  “our Current Reports on Form 8-K filed on June 18, 2015, June 19, 2015, July 16, 2015, August 5, 2015, September 1, 2015 (excluding Items 2.02 and

7.01), September 4, 2015 (as amended by the Current Report on Form 8-K/A filed on September 21, 2015), September 15, 2015 and September 21,
2015; and”

Item 12. Exhibits.

Item 12 is hereby amended and supplemented by adding the following exhibits to the exhibit index:

(a)(5)(D) Press Release issued by H&R Block, Inc. on September 21, 2015.

(b)(1) Credit and Guarantee Agreement dated September 21, 2015, by and among Block Financial LLC, H&R Block, Inc., the lenders party thereto from time
to time, and JPMorgan Chase Bank, N.A., as administrative agent, filed as Exhibit 10.1 to the Company’s current report on Form 8-K filed September 21,
2015, file number 1-06089, is incorporated herein by reference.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Amendment No. 2 is true, complete and
correct.
 

H&R BLOCK, INC.

By:  /s/ Scott W. Andreasen
Name:  Scott W. Andreasen
Title:  Vice President and Secretary

Date: September 21, 2015



EXHIBIT INDEX
 

Exhibit
Number  Description

(a)(1)(A) Offer to Purchase, dated September 2, 2015.*

(a)(1)(B) Letter of Transmittal (including IRS Form W-9).*

(a)(1)(C) Notice of Guaranteed Delivery.*

(a)(1)(D) Letter to Brokers, Dealers, Banks, Trust Companies and Other Nominees.*

(a)(1)(E) Letter to Clients for use by Brokers, Dealers, Banks, Trust Companies and Other Nominees.*

(a)(1)(F)  Form of Summary Advertisement.*

(a)(2)  None.

(a)(3)  Not applicable.

(a)(4)  Not applicable.

(a)(5)(A)
 

Press Release issued by H&R Block, Inc. on September 1, 2015, filed as Exhibit 99.2 to the Company’s current report on Form 8-K filed
September 1, 2015, file number 1-06089, is incorporated herein by reference.

(a)(5)(B) Press Release issued by H&R Block, Inc. on September 2, 2015.*

(a)(5)(C) H&R Block First Quarter 2016 Earnings Conference Call Transcript Excerpts, dated September 1, 2015.*

(a)(5)(D) Press Release issued by H&R Block, Inc. on September 21, 2015.

(b)(1)

 

Credit and Guarantee Agreement dated September 21, 2015, by and among Block Financial LLC, H&R Block, Inc., the lenders party thereto
from time to time, and JPMorgan Chase Bank, N.A., as administrative agent, filed as Exhibit 10.1 to the Company’s current report on Form
8-K filed September 21, 2015, file number 1-06089, is incorporated herein by reference.

(d)(1)
 

2013 Long Term Incentive Plan, as amended and restated on March 6, 2013, filed as Exhibit 10.1 to the Company’s quarterly report on
Form 10-Q for the quarter ended January 31, 2013, file number 1-06089, is incorporated herein by reference.

(d)(2)

 

Form of 2013 Long Term Incentive Plan Award Agreement for Restricted Share Units, as approved on March 6, 2013, filed as Exhibit 10.2
to the Company’s quarterly report on Form 10-Q for the quarter ended January 31, 2013, file number 1-06089, is incorporated herein by
reference.

(d)(3)

 

Form of 2013 Long Term Incentive Plan Award Agreement for Non-Qualified Stock Options, as approved on March 6, 2013, filed as Exhibit
10.3 to the Company’s quarterly report on Form 10-Q for the quarter ended January 31, 2013, file number 1-06089, is incorporated herein
by reference.

(d)(4)
 

Form of 2013 Long Term Incentive Plan Award Agreement for Restricted Share Units, as approved on June 19, 2013, filed as Exhibit 10.3 to
the Company’s current report on Form 8-K filed June 21, 2013, file number 1-06089, is incorporated herein by reference.

(d)(5)
 

Form of 2013 Long Term Incentive Plan Award Agreement for Non-Qualified Stock Options, as approved on June 19, 2013, filed as Exhibit
10.4 to the Company’s current report on Form 8-K filed June 21, 2013, file number 1-06089, is incorporated herein by reference.

(d)(6)
 

Form of 2013 Long Term Incentive Plan Award Agreement for Performance Share Units, as approved on June 19, 2013, filed as Exhibit 10.2
to the Company’s current report on Form 8-K filed June 21, 2013, file number 1-06089, is incorporated herein by reference.



Exhibit
Number Description

(d)(7)
 

Form of 2013 Long Term Incentive Plan Award Agreement for Market Stock Units, as approved on June 19, 2013, filed as Exhibit 10.1 to the
Company’s current report on Form 8-K filed June 21, 2013, file number 1-06089, is incorporated herein by reference.

(d)(8)

 

Form of 2013 Long Term Incentive Plan Award Agreement for Deferred Stock Units, as approved on September 12, 2013, filed as Exhibit
10.1 to the Company’s quarterly report on Form 10-Q for the quarter ended October 31, 2013, file number 1-06089, is incorporated herein by
reference.

(d)(9)
 

Alternate Form of Market Stock Units Award Agreement, filed as Exhibit 10.1 to the Company’s current report on Form 8-K filed July 1,
2014, file number 1-06089, is incorporated herein by reference.

(d)(10)
 

Alternate Form of Performance Share Units Award Agreement, filed as Exhibit 10.2 to the Company’s current report on Form 8-K filed July 1,
2014, file number 1-06089, is incorporated herein by reference.

(d)(11)
 

Alternate Form of Restricted Share Units Award Agreement, filed as Exhibit 10.3 to the Company’s current report on Form 8-K filed July 1,
2014, file number 1-06089, is incorporated herein by reference.

(d)(12)
 

The Company’s 2003 Long-Term Executive Compensation Plan, as amended September 30, 2010, filed as Exhibit 10.2 to the Company’s
quarterly report on Form 10-Q for the quarter ended October 31, 2010, file number 1-06089, is incorporated herein by reference.

(d)(13)
 

First Amendment to the Company’s 2003 Long-Term Executive Compensation Plan, effective May 10, 2012, filed as Exhibit 10.1 to the
Company’s current report on Form 8-K filed May 11, 2012, file number 1-06089, is incorporated herein by reference.

(d)(14)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Performance Shares, filed as Exhibit 10.3 to the Company’s
quarterly report on Form 10-Q for the quarter ended July 31, 2011, file number 1-06089, is incorporated herein by reference.

(d)(15)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Stock Options, filed as Exhibit 10.2 to the Company’s quarterly
report on Form 10-Q for the quarter ended July 31, 2011, file number 1-06089, is incorporated herein by reference.

(d)(16)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Restricted Shares, filed as Exhibit 10.1 to the Company’s
quarterly report on Form 10-Q for the quarter ended July 31, 2011, file number 1-06089, is incorporated herein by reference.

(d)(17)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Market Stock Units as approved on June 20, 2012, filed as
Exhibit 10.1 to the Company’s current report on Form 8-K filed June 26, 2012, file number 1-06089, is incorporated herein by reference.

(d)(18)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Performance Share Units as approved on June 20, 2012, filed as
Exhibit 10.2 to the Company’s current report on Form 8-K filed June 26, 2012, file number 1-06089, is incorporated herein by reference.

(d)(19)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Stock Options as approved on June 20, 2012, filed as Exhibit
10.3 to the Company’s current report on Form 8-K filed June 26, 2012, file number 1-06089, is incorporated herein by reference.

(d)(20)
 

Form of 2003 Long-Term Executive Compensation Plan Grant Agreement for Restricted Share Units as approved on June 20, 2012, filed as
Exhibit 10.4 to the Company’s current report on Form 8-K filed June 26, 2012, file number 1-06089, is incorporated herein by reference.

(d)(21)
 

Employment Agreement dated April 27, 2011, between H&R Block Management, LLC and William C. Cobb, filed as Exhibit 10.2 to the
Company’s current report on Form 8-K filed April 29, 2011, file number 1-06089, is incorporated herein by reference.

(d)(22)

 

Letter Agreement between the Company, H&R Block Management, LLC and William C. Cobb, effective January 3, 2013, filed as Exhibit
10.5 to the Company’s quarterly report on Form 10-Q for the quarter ended January 31, 2013, file number 1-06089, is incorporated herein by
reference.



Exhibit
Number Description

(d)(23)
 

Letter Agreement, dated as of July 15, 2014, by and among the Company, H&R Block Management, LLC, and William C. Cobb, filed as
Exhibit 10.1 to the Company’s current report on Form 8-K filed July 17, 2014, file number 1-06089, is incorporated herein by reference.

(d)(24)

 

Agreement between H&R Block Management, LLC, H&R Block, Inc. and William C. Cobb as of January 3, 2013 in connection with certain
corrective actions relating to the June 30, 2011 Option Award, filed as Exhibit 10.1 to the Company’s current report on Form 8-K filed
January 4, 2013, file number 1-06089, is incorporated herein by reference.

(d)(25)

 

H&R Block, Inc. 2013 Long Term Incentive Plan Non-Qualified Stock Option Award Agreement between H&R Block, Inc. and William C.
Cobb dated January 4, 2013, filed as Exhibit 10.2 to the Company’s current report on Form 8-K filed January 4, 2013, file number 1-06089, is
incorporated herein by reference.

(d)(26)

 

H&R Block, Inc. 2013 Long Term Incentive Plan Restricted Share Units Award Agreement between H&R Block, Inc. and William C. Cobb
dated January 4, 2013, filed as Exhibit 10.3 to the Company’s current report on Form 8-K filed January 4, 2013, file number 1-06089, is
incorporated herein by reference.

(d)(27)

 

Grant Agreement between H&R Block, Inc. and William C. Cobb in connection with award of Restricted Shares as of May 2, 2011, filed as
Exhibit 10.4 to the Company’s quarterly report on Form 10-Q for the quarter ended July 31, 2011, file number 1-06089, is incorporated
herein by reference.

(d)(28)

 

Grant Agreement between H&R Block, Inc. and William C. Cobb in connection with award of Stock Options as of May 2, 2011, filed as
Exhibit 10.5 to the Company’s quarterly report on Form 10-Q for the quarter ended July 31, 2011, file number 1-06089, is incorporated
herein by reference.

(d)(29)
 

H&R Block Deferred Compensation Plan for Executives, as amended and restated on November 9, 2012, filed as Exhibit 10.4 to the
Company’s quarterly report on Form 10-Q for the quarter ended October 31, 2012, file number 1-06089, is incorporated herein by reference.

(d)(30)
 

The H&R Block Executive Performance Plan, as amended July 27, 2010, filed as Exhibit 10.6 to the Company’s annual report on Form 10-K
for the fiscal year ended April 30, 2011, file number 1-06089, is incorporated herein by reference.

(d)(31)
 

The Amended and Restated H&R Block Executive Performance Plan, filed as Exhibit 10.1 to the Company’s current report on Form 8-K, filed
September 12, 2014, file number 1-06089, is incorporated herein by reference.

(d)(32)
 

The H&R Block, Inc. 2000 Employee Stock Purchase Plan, as amended and restated effective November 7, 2013, filed as Exhibit 10.2 to the
Company’s quarterly report on Form 10-Q for the quarter ended October 31, 2013, file number 1-06089, is incorporated herein by reference.

(d)(33)
 

The H&R Block, Inc. Executive Survivor Plan (as Amended and Restated January 1, 2001) filed as Exhibit 10.4 to the Company’s quarterly
report on Form 10-Q for the quarter ended October 31, 2000, file number 1-06089, is incorporated herein by reference.

(d)(34)

 

First Amendment to the H&R Block, Inc. Executive Survivor Plan (as Amended and Restated) effective as of July 1, 2002, filed as Exhibit
10.9 to the Company’s annual report on Form 10-K for the fiscal year ended April 30, 2002, file number 1-06089, is incorporated herein by
reference.

(d)(35)

 

Second Amendment to the H&R Block, Inc. Executive Survivor Plan (as Amended and Restated), effective as of March 12, 2003, filed as
Exhibit 10.12 to the Company’s annual report on Form 10-K for the fiscal year ended April 30, 2003, file number 1-06089, is incorporated
herein by reference.



Exhibit
Number Description

(d)(36)
 

H&R Block Severance Plan, as amended and restated on March 29, 2013, filed as Exhibit 10.29 to the Company’s annual report on Form 10-
K for the fiscal year ended April 30, 2013, file number 1-06089, is incorporated herein by reference.

(d)(37)
 

H&R Block Inc. Executive Severance Plan, as amended and restated effective November 8, 2013, filed as Exhibit 10.1 to the Company’s
current report on Form 8-K filed November 8, 2013, file number 1-06089, is incorporated herein by reference.

(d)(38)
 

Employment Agreement dated April 27, 2011, between H&R Block Management, LLC and William C. Cobb, filed as Exhibit 10.2 to the
Company’s current report on Form 8-K filed April 29, 2011, file number 1-06089, is incorporated herein by reference

(d)(39)
 

Separation and Release Agreement between the Company and C. E. Andrews dated March 6, 2012, filed as Exhibit 10.1 to the Company’s
current report on Form 8-K filed March 6, 2012, file number 1-06089, is incorporated herein by reference.

(d)(40)
 

Severance and Release Agreement between HRB Tax Group, Inc. and Philip L. Mazzini, effective June 12, 2012, filed as Exhibit 10.1 to the
Company’s current report on Form 8-K filed June 18, 2012, file number 1-06089, is incorporated herein by reference.

(d)(41)
 

Severance and Release Agreement between HRB Tax Group, Inc. and Susan Ehrlich dated August 16, 2013, filed as Exhibit 10.1 to the
Company’s current report on Form 8-K filed August 20, 2013, file number 1-06089, is incorporated herein by reference.

(d)(42)

 

Form of Indemnification Agreement with Directors and Officers, filed as Exhibit 10.2 to the Company’s quarterly report on Form 10-Q for the
quarter ended January 31, 2012, file number 1-06089, and Schedule of Parties to Indemnification Agreement filed as Exhibit 10.2 to the
Company’s quarterly report on Form 10-Q for the quarter ended January 31, 2012, file number 1-06089, as updated by the Company’s current
report on Form 8-K filed May 11, 2012, file number 1-06089, and quarterly report on Form 10-Q for the quarter ended January 31, 2013, file
number 1-06089, and current report on Form 8-K filed November 8, 2013, file number 1-06089, are incorporated herein by reference.

(d)(43)
 

2008 Deferred Stock Unit Plan for Outside Directors, as amended on September 14, 2011, filed as Exhibit 10.27 to the Company’s annual
report on Form 10-K for the year ended April 30, 2012, file number 1-06089, is incorporated herein by reference.

(d)(44)

 

Credit and Guarantee Agreement dated as of August 17, 2012, among Block Financial LLC, H&R Block, Inc., the lenders party thereto from
time to time and JPMorgan Chase Bank, N.A., as Administrative Agent, filed as Exhibit 10.1 to the Company’s current report on Form 8-K
filed August 20, 2012, file number 1-06089, is incorporated herein by reference.

(d)(45)
 

Letter Agreement, dated as of June 18, 2015, by and among the Company, H&R Block Management, LLC, and William C. Cobb, filed as
Exhibit 10.1 to the Company’s current report on Form 8-K filed June 19, 2015, file number 1-06089, is incorporated herein by reference.

(d)(46)
 

Form of 2013 Long Term Incentive Plan Award Agreement for Market Stock Units, filed as Exhibit 10.2 to the Company’s current report on
Form 8-K filed June 19, 2015, file number 1-06089, is incorporated herein by reference.

(d)(47)
 

Form of 2013 Long Term Incentive Plan Award Agreement for Performance Share Units, filed as Exhibit 10.3 to the Company’s current report
on Form 8-K filed June 19, 2015, file number 1-06089, is incorporated herein by reference.

(d)(48)
 

Alternate Form of 2013 Long Term Incentive Plan Award Agreement for Market Stock Units, filed as Exhibit 10.4 to the Company’s current
report on Form 8-K filed June 19, 2015, file number 1-06089, is incorporated herein by reference.

(d)(49)
 

Alternate Form of 2013 Long Term Incentive Plan Award Agreement for Performance Share Units, filed as Exhibit 10.5 to the Company’s
current report on Form 8-K filed June 19, 2015, file number 1-06089, is incorporated herein by reference.



Exhibit
Number Description

(d)(50)

 

Amended and Restated Purchase and Assumption Agreement, dated August 5, 2015, by and among H&R Block Bank, Block Financial LLC
and Bofl Federal Bank, filed as Exhibit 10.1 to the Company’s current report on Form 8-K filed August 5, 2015, file number 1-06089, is
incorporated herein by reference.

(d)(51)
 

Program Management Agreement, by and between Emerald Financial Services, LLC and Bofl Federal Bank, filed as Exhibit 10.1 to the
Company’s current report on Form 8-K filed September 1, 2015, file number 1-06089, is incorporated herein by reference.

(d)(52)

 

Emerald Advance Receivables Participation Agreement, by and among Emerald Financial Services, LLC, Bofl Federal Bank, HRB Participant
I, LLC and H&R Block, Inc., filed as Exhibit 10.2 to the Company’s current report on Form 8-K filed September 1, 2015, file number 1-
06089, is incorporated herein by reference.

(d)(53)
 

Guaranty Agreement, by and between H&R Block, Inc. and Bofl Federal Bank, filed as Exhibit 10.3 to the Company’s current report on Form
8-K filed September 1, 2015, file number 1-06089, is incorporated herein by reference.

(g)  Not applicable

(h)  Not applicable
 
* Previously filed as exhibits to the initial Schedule TO filed on September 2, 2015.
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News Release

For Immediate Release: September 21, 2015

H&R Block Announces New $2.0 Billion Credit Facility

KANSAS CITY, Mo. – H&R Block, Inc. (NYSE: HRB), the world’s largest consumer tax services provider, announced today that its wholly owned subsidiary,
Block Financial LLC, entered into a new five-year, $2.0 billion Credit and Guarantee Agreement (the “Agreement”).

“I’m very pleased to have finalized this new long-term Agreement, which provides us financial flexibility for the foreseeable future,” said Greg Macfarlane,
H&R Block’s chief financial officer. “By upsizing our facility and modifying our financial covenants, we have taken an important step in achieving the
capital structure strategy we outlined earlier this month.”

The execution of this Agreement satisfies a condition of the company’s previously announced tender offer to purchase up to $1.5 billion of its common
stock. The tender offer, however, remains subject to the other conditions described in the Offer to Purchase, dated September 2, 2015. The tender offer will
expire at 5:00 P.M., New York City time, on Friday, October 2, 2015, unless the company extends the tender offer.

The Agreement matures on September 21, 2020, unless extended pursuant to the terms of the Agreement, and contains customary representations, warranties,
covenants, and events of default. The Agreement also contains financial covenants consisting of: (1) a covenant requiring the company to maintain a debt-to-
EBITDA ratio calculated on a consolidated basis of no greater than 3.5 to 1.0 as of the last day of each fiscal quarter ending on April 30, July 31 and
October 31 of each year and 4.5 to 1.0 as of the last day of the fiscal quarter ending on January 31 of each year; and (2) a covenant requiring the company to
maintain an interest coverage (EBITDA-to-interest expense) ratio calculated on a consolidated basis of not less than 2.5 to 1.0 as of the last day of any fiscal
quarter. The company intends to borrow amounts under the new credit facility from time to time in the future, rather than issuing commercial paper, to
support the company’s working capital needs or for other general corporate purposes.

The company today also filed a Form 8-K with the Securities and Exchange Commission describing additional terms and conditions of the Agreement.
JPMorgan Chase Bank, N.A. acted as the administrative agent, and Bank of America, N.A., SunTrust Bank, TD Bank, N.A., and U.S. Bank National
Association acted as co-syndication agents for the Agreement.

Information Regarding the Tender Offer

The complete terms and conditions of the tender offer are contained in the Offer to Purchase, Letter of Transmittal and the other offer materials, which were
mailed to shareholders beginning on September 2, 2015.

J.P. Morgan Securities LLC is serving as the dealer manager for the tender offer. Georgeson Inc. is serving as information agent for the tender offer, and Wells
Fargo Bank, N.A. is serving as the depositary for the tender offer.

None of H&R Block, its directors, the dealer manager, the information agent or the depositary makes any recommendation as to whether to tender shares or as
to the price or prices at which to tender them. Shareholders may obtain copies of the Offer to Purchase, the Letter of Transmittal and the other offer materials
filed by the company as part of the Tender Offer Statement on Schedule TO and other documents filed with the Securities and Exchange Commission through
the SEC’s internet address at www.sec.gov without charge when these documents become available. Shareholders and investors may also obtain a copy of
these documents, as well as any other documents the company has filed with the SEC, without charge, from the company or at the company’s website:
www.hrblock.com. Shareholders are urged to carefully read these materials prior to making any decision with respect to the tender offer. Shareholders and
investors who have questions or need assistance may call J.P. Morgan Securities LLC at (877) 371-5947 (toll-free) or (212) 622-4401 or Georgeson Inc. at
(866) 695-6078 (toll-free) or (781) 575-2137.



This press release is for informational purposes only and is not an offer to buy or the solicitation of an offer to sell any shares of the company’s common
stock. The solicitation and offer to buy the company’s common stock is only being made pursuant to the Offer to Purchase, the Letter of Transmittal and the
other offer materials that the company has sent to its shareholders. Shareholders and investors are urged to read the company’s Tender Offer Statement on
Schedule TO, the Offer to Purchase, the related Letter of Transmittal and the other offer materials, as well as any amendments or supplements to the
Schedule TO when they become available, because they will contain important information, including various terms and conditions of the tender offer.

About H&R Block

H&R Block, Inc. (NYSE: HRB) is the world’s largest consumer tax services provider. More than 680 million tax returns have been prepared worldwide by and
through H&R Block since 1955. In fiscal 2015, H&R Block had annual revenues of nearly $3.1 billion with 24.2 million tax returns prepared worldwide. Tax
return preparation services are provided by professional tax preparers in approximately 12,000 company-owned and franchise retail tax offices worldwide,
and through H&R Block Tax Software products. H&R Block also offers adjacent Tax Plus products and services. For more information, visit the H&R Block
Newsroom at http://newsroom.hrblock.com/.

Forward-Looking Statements

This press release may contain forward-looking statements within the meaning of the securities laws. Forward-looking statements can be identified by the fact
that they do not relate strictly to historical or current facts. They often include words or variation of words such as “expects,” “anticipates,” “intends,”
“plans,” “believes,” “seeks,” “estimates,” “projects,” “forecasts,” “targets,” “would,” “will,” “should,” “could” or “may” or other similar expressions.
Forward-looking statements provide management’s current expectations or predictions of future conditions, events or results. All statements that address
operating performance, events or developments that we expect or anticipate will occur in the future are forward-looking statements. They may include
estimates of revenues, income, earnings per share, capital expenditures, dividends, liquidity, capital structure or other financial items, descriptions of
management’s plans or objectives for future operations, products or services, or descriptions of assumptions underlying any of the above. All forward-looking
statements speak only as of the date they are made and reflect the company’s good faith beliefs, assumptions and expectations, but they are not guarantees of
future performance or events. Furthermore, the company disclaims any obligation to publicly update or revise any forward-looking statement to reflect
changes in underlying assumptions, factors, or expectations, new information, data or methods, future events or other changes, except as required by law. By
their nature, forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those suggested by the
forward-looking statements. Factors that might cause such differences include, but are not limited to, a variety of economic, competitive and regulatory
factors, many of which are beyond the company’s control and which are described in our Annual Report on Form 10-K for the fiscal year ended April 30,
2015 and our Quarterly Report on Form 10-Q for the quarter-ended July 31, 2015 under the caption “Risk Factors,” as well as additional factors we may
describe from time to time in other filings with the Securities and Exchange Commission. You should understand that it is not possible to predict or identify
all such factors and, consequently, you should not consider any such list to be a complete set of all potential risks or uncertainties. There can be no
assurances regarding when or if the contemplated transactions described in this press release will occur, or the final terms and conditions of the various
agreements involved with such transactions.

For Further Information

Investor Relations:    Colby Brown, (816) 854-4559, colby.brown@hrblock.com
Media Relations:       Gene King, (816) 854-4672, gene.king@hrblock.com
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