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Item 1.01. Entry into a Material Definitive Agreement.
 
As previously disclosed in the Quarterly Report on Form 10-Q filed by H&R Block, Inc. (the “Company”) on March 7, 2012 (the “Form 10-Q”), the Board of
Directors of the Company approved a form of indemnification agreement (the “Indemnification Agreement”) to be entered into by the Company and certain
of its directors and officers (each, an “Indemnitee”).  On May 9, 2012, the Board of Directors of the Company agreed to enter into the form of Indemnification
Agreement with the following additional Indemnitees:
 
 

Kushagra Saxena, Chief Strategy Officer
 
 

Aileen M. Wilkins, Chief People Officer
 
 

Amy E. McAnarney, President, Retail Client Services
 
 
The description of the Indemnification Agreement as set forth in the Form 10-Q, and a copy of the Indemnification Agreement filed as Exhibit 10.2 to the
Form 10-Q, are incorporated herein by reference.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 
On May 10, 2012, the Board of Directors of the Company approved the following amendment (the “Amendment”) to the Company’s 2003 Long-Term
Executive Compensation Plan (the “Plan”):
 
 

1.  Section 8 of the Plan was amended to provide that all awards made after the date of the amendment, with certain exceptions, would have a
minimum vesting period of (a) twenty-four months from the date of grant if the vesting is based on continued service with the Company, and (b)
twelve months from the date of grant if vesting is based on achievement of performance goals.

 
 

2.  Sections 10, 11 and 23 of the Plan were amended to prohibit the repricing of any option or stock appreciation right or the payment of cash in
connection with the cancellation of an option or stock appreciate right.

 
 
The preceding discussion is a brief summary of the Amendment and is qualified in its entirety by reference to the Amendment, a copy of which is attached as
Exhibit 10.1 hereto and incorporated herein by reference.
 
Item 9.01.                     Financial Statements and Exhibits.

(d) Exhibits
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Exhibit Number Description
  
10.1 First Amendment to the H&R Block, Inc. 2003 Long-Term Executive Compensation Plan
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SIGNATURES

 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 H&R BLOCK, INC.
  
Date:  May 11, 2012 By: /s/ Scott W. Andreasen                                                      
      Scott W. Andreasen
      Vice President and Secretary
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EXHIBIT INDEX

Exhibit 10.1 First Amendment to the H&R Block, Inc. 2003 Long-Term Executive Compensation Plan
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Exhibit 10.1
 

FIRST AMENDMENT TO THE
 

H&R BLOCK, INC.
 

2003 LONG-TERM EXECUTIVE COMPENSATION PLAN
 

(as amended and restated September 30, 2010)
 

This FIRST AMENDMENT is hereby adopted and approved by the Board of Directors (the “Board”) of H&R Block, Inc. (the “Company”) as of May
10, 2012.
 

WHEREAS, the Company maintains the H&R Block, Inc. 2003 Long-Term Executive Compensation Plan, as amended and restated on September
30, 2010 (the “Plan”), for the benefit of its eligible executives; and
 

WHEREAS, the Board may amend the Plan at any time during the continuance of the Plan, subject to the limitations described in Section 23 of the
Plan, and the amendments made effective by this First Amendment are being made pursuant to such authority.
 

NOW THEREFORE, BE IT:
 

RESOLVED, that the Plan be, and hereby is, amended as follows, the same to be effective as of the date of this First Amendment unless provided
otherwise and stated herein:
 
1. Section 8 of the Plan is amended by addition of the following at the end thereof, effective with respect to Awards granted on or after the

effectiveness of this First Amendment:
 

Awards shall specify a vesting period not more rapid than (i) pro rata vesting over twenty-four (24) months from the date of grant, if vesting is
subject only to continued service with the Company and (ii) twelve (12) months from the date of grant if subject to the achievement of performance goals,
except in either case for the death, disability, involuntary termination by the Company or retirement of a Recipient, and subject to the Committee’s discretion
to provide for accelerated vesting in the event of a change in control of the Company if the Awards are not assumed or continued as determined by the
Committee. Notwithstanding the foregoing, the minimum vesting period restrictions shall not be applicable to (i) grants to new hires to replace forfeited
awards from a prior employer or (ii) grants of Restricted Shares in payment of Performance Shares, Performance Units and other earned cash-based incentive
compensation.

2. Section 10 of the Plan is amended by addition of the following at the end thereof:
 

Other than pursuant to Sections 16 or 17, the Committee shall not without approval of the holders of a majority of the shares of Common Stock of
the Company present in person or by proxy at a duly constituted meeting of shareholders of the Company (a) reprice, replace or regrant an outstanding Stock
Option either in connection with the cancellation of such Stock Option or by amending an Award to lower the purchase price per share of Common Stock of a
Stock Option after it is granted, (b) cancel a Stock Option in exchange for cash, another Award or other consideration when the purchase price per share of
Common Stock equals or exceeds market value (except in connection with a change in control of the Company), or (c) take any other action with respect to a
Stock Option that would be treated as a repricing under the rules and regulations of the principal U.S. national securities exchange on which the Common
Stock is listed.

3. Section 11 of the Plan is amended by addition of the following at the end thereof:

Other than pursuant to Sections 16 or 17, the Committee shall not without approval of the holders of a majority of the shares of Common Stock of
the Company present in person or by proxy at a duly constituted meeting of shareholders of the Company (a) reprice, replace or regrant an outstanding Stock
Appreciation Right either in connection with the cancellation of such Stock Appreciation Right or by amending an Award to lower the base value per share
of Common Stock of a Stock Appreciation Right after it is granted, (b) cancel a Stock Appreciation Right in exchange for cash, another Award, or other
consideration when the base value per share of Common Stock equals or exceeds market value (except in connection with a change in control of the
Company), or (c) take any other action with respect to a Stock Appreciation Right that would be treated as a repricing under the rules and regulations of
the  principal U.S. national securities exchange on which the Common Stock is listed.

4. Section 23 of the Plan is amended to add the following at the end of clause (iii):

, or, except as set forth in Sections 16 or 17, permit the payment of cash, grant of another Award, provision of other consideration, repricing,
replacement or regranting of a Stock Option or Stock Appreciation Right either in connection with the cancellation of such Award or by amending such
Award to lower the purchase price or base price of such Award,
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