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One H&R Block Way

Kansas City, Missouri 64105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD SEPTEMBER 13, 2018

The annual meeting of shareholders of H&R Block, Inc., a Missouri corporation (the Company ), will be held at the
H&R Block Center located at One H&R Block Way (corner of 13th and Main Streets), Kansas City, Missouri, on
Thursday, September 13, 2018, at 8:00 a.m. Central Time. Shareholders attending the meeting are asked to park in the
H&R Block Center parking garage located beneath the H&R Block Center (enter the parking garage from either Main

or Walnut Street). The meeting will be held for the following purposes:

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

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, 2019 (See page 68);

3. Advisory approval of the Company s named executive officer compensation (See page 69);

4. To vote on a shareholder proposal requesting that each bylaw amendment adopted by the board of directors not
become effective until approved by shareholders, if properly presented at the meeting (See page 70); and

5. To transact such other business as may properly come before the meeting and any adjournment or postponement
thereof.
The foregoing items of business are more fully described in the proxy statement accompanying this notice. The Board
of Directors has fixed the close of business on July 13, 2018 as the record date for determining shareholders of the
Company entitled to receive notice of and vote at the meeting and any adjournment or postponement thereof.

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, 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
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MAY SIGN, DATE, AND MAIL THE PROXY CARD IN THE ENVELOPE PROVIDED.

By Order of the Board of Directors,

SCOTT W. ANDREASEN
Vice President and Secretary
Kansas City, Missouri

August 1, 2018

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON SEPTEMBER 13, 2018.

The Notice of Annual Meeting, Proxy Statement and Annual Report on Form 10-K for the fiscal year ended

April 30, 2018 are available at www.proxyvote.com.
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August 1, 2018
Dear Fellow Shareholder,

Fiscal year 2018 was a very good year for our Company. We served 23.3 million clients worldwide. Our strong
operational performance led to outstanding financial results, with revenue increasing 4.1% from the previous year to
approximately $3.2 billion and pretax income increasing 6.3% to $669 million. And we shared our success directly
with you, our shareholders, by continuing to pay a strong quarterly dividend, which we recently increased by 4% to an
annual $1.00 per share.

Since joining the Company last October, our new CEO, Jeff Jones, has led our senior management team in a thorough
review of the Company s enterprise strategy. As a result of these efforts, and building upon our positive fiscal year
2018 results and our strong balance sheet, we have adopted a new strategic framework, designed to strengthen our
position in all aspects of the tax preparation business. The Board has been in active partnership with Jeff and his team
in the development of our new framework, and we are confident that the measures we will be adopting for tax season
2019 and beyond will enhance your Company s long term success.

As discussed in detail in this Proxy Statement, we have maintained our pay-for-performance compensation structure
that closely aligns executive compensation with the financial interests of our shareholders. You have strongly
approved this structure in prior years (with annual positive say-on-pay votes of more than 95%) and we hope you will
continue to support our approach by voting for again this year.

A final note. Our colleague and friend, Tom Seip, has advised us that, after 17 years on our Board, he will not be
standing for re-election at the Annual Meeting. Tom s wisdom and judgment have proven invaluable, as the Company
has navigated opportunities and challenges since the beginning of this century. His leadership as Chair of the
Compensation and Governance and Nominating Committees has helped provide us with both a state-of-the-art
compensation structure and a number of first rate board members. Perhaps most importantly, he is a terrific human
being. He will be missed.

On behalf of my colleagues on the Board, I d like to thank you for your continued support. We are optimistic about our

Company s future. As we pursue the opportunities that lie ahead, we are honored by the confidence you have shown
through your ownership of our shares.

Robert A. Gerard

Chairman of the Board
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H&R BLOCK, INC.
PROXY STATEMENT

FOR THE 2018 ANNUAL MEETING 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., a Missouri corporation ( H&R Block orthe Company or we ), for use.
2018 annual meeting of shareholders of the Company (the Annual Meeting ) to be held on Thursday, September 13,
2018 at 8:00 a.m. Central Time, at the H&R Block Center located at One H&R Block Way (corner of 13t and Main
Streets), Kansas City, Missouri. References to the Annual Meeting in this proxy statement include any adjournment or
postponement thereof. This proxy statement contains information about the matters to be voted on at the meeting and

the voting process, as well as information about our directors and executive officers.

WHY DID I RECEIVE A NOTICE IN THE MAIL REGARDING THE INTERNET AVAILABILITY OF
PROXY MATERIALS INSTEAD OF A FULL SET OF PRINTED PROXY MATERIALS?

Pursuant to rules adopted by the Securities and Exchange Commission ( SEC ), we are making this proxy statement and
our 2018 Annual Report available to shareholders electronically via the internet. Unless you have already requested to
receive a printed set of proxy materials, you will receive an Important Notice Regarding the Availability of Proxy
Materials for the Shareholder Meeting to be held on September 13, 2018 (the Notice ), which contains instructions on
how to access proxy materials and vote your shares via the internet or, if you prefer, to request a printed set of proxy
materials at no cost to you. On or about August 1, 2018, 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 2018
Annual Report, to our shareholders of record. All shareholders will be able to access this proxy statement and our
2018 Annual Report on the website referred to in the Notice or request to receive printed copies of the proxy
materials.

HOW CAN I ELECTRONICALLY ACCESS THE PROXY MATERIALS?

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 materials electronically, which will save us the cost of printing and mailing documents to you. If you choose to
receive future proxy materials electronically, you will receive an email next year with instructions containing a link to
the proxy voting site. Your election to receive proxy materials electronically will remain in effect until you terminate
1t.

HOW CAN I OBTAIN A FULL SET OF PRINTED PROXY MATERIALS?
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The Notice will provide you with instructions on how to request to receive printed copies of the proxy materials. You
may request printed copies up until one year after the date of the meeting.

WHAT AM 1 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, 2019 (Proposal 2);

Advisory approval of the Company s named executive officer compensation (Proposal 3); and

One shareholder proposal requesting that each bylaw amendment adopted by the Board not become effective
until approved by shareholders, if properly presented at the meeting (Proposal 4).

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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WHO IS ENTITLED TO VOTE?

Shareholders of record as of the close of business on July 13, 2018 are entitled to vote at the Annual Meeting. 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 name with 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 you are a shareholder of record, the Notice or proxy materials were sent to you directly by the Company, and you
may vote by any of the methods 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 to as being held in street name ) or if you hold shares through the H&R Block Retirement Savings
Plan, you are considered a beneficial owner of shares held in street name, and the broker, bank, or other nominee
forwarded the Notice or proxy materials 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.

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:

Page 5 No The affirmative ~ Abstentions

1. Election of Directors. Vgte .Of a have the
FOR each majority of same effect
Nominee shares present as votes
2. Ratification of the in person or AGAINST
appointment of Deloitte & represented by the relevant
Touche LLP as the proxy, and proposal.
Company s independent entitled to vote
registered public on the matter,
. FOR Page 68 Yes .
accounting firm for the is necessary for
fiscal year ending April election or for Broker
30, 2019. approval of non-votes
each of the have no
proposals. impact on
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3. Advisory approval of the the
Company s named executive outcome of
officer compensation. FOR Page 69 No the vote for
any of the
proposals.
4. Shareholder proposal AGAINST Page 70 No

regarding approval of
bylaw amendments.

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 of Deloitte & Touche LLP as the Company s independent registered public accounting firm, is the only

routine proposal on the ballot for the Annual Meeting and the only proposal on the ballot for which broker

discretionary voting is permitted. All other

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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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 each matter 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 the matter, is necessary for election or approval. The vote on Proposal 3, the approval of the
Company s named executive officer compensation, is a non-binding advisory vote only.

Shares represented in person or by a proxy that directs that the shares abstain from voting on a matter are deemed to
be 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, FOR Proposals 2 and 3, and AGAINST Proposal 4.

HOW DO 1 VOTE?

If you are a registered shareholder, there are four different ways you can vote:

By Internet  You can vote via the internet at www.proxyvote.com by following the instructions provided (you
will 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.

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, FOR Proposals 2 and 3, and AGAINST Proposal 4. If your shares are
owned in joint names, all joint owners must vote by the same method, and if joint owners vote by mail, all of the joint
owners must sign the proxy card. The deadline for voting by telephone or via the internet, except with respect to
shares held through the H&R Block Retirement Savings Plan as described below, is 11:59 p.m. Eastern Time on
September 12, 2018.

If you are a beneficial owner of shares held in street name, you may vote by following the voting instructions
provided by your broker, bank, or other nominee, and your broker, bank, or other nominee should vote your shares as
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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, you may also vote as set forth above,
except that Plan participants may not vote their Plan shares in person at the Annual Meeting. If you provide voting
instructions via the internet, by telephone or by written proxy card, Fidelity Management Trust Company, the Plan s
Trustee, will vote your shares as you have directed. If you do not provide specific voting instructions, the Trustee will
vote your shares in the same proportion as shares for which the Trustee has received instructions. Please note that you
must submit voting instructions to the Trustee no later than September 10, 2018 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 THE MEETING?
All shareholders, properly appointed proxy holders, and invited guests of the Company may attend the Annual

Meeting. Shareholders who plan to attend the meeting may be required to present valid photo identification. If you
hold your shares in

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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street name, please also bring proof of your share ownership, such as a broker s statement showing that you
beneficially owned shares of the Company on the record date of July 13, 2018, or a legal proxy from your broker,
bank, or other nominee (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 CHANGE MY VOTE?

After your initial vote, you may revoke your proxy and change your vote (i) any time prior to the voting deadline via
the internet or by telephone (only your latest internet or telephone proxy submitted prior to the voting deadline for the
Annual 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,
you must contact that nominee to change your vote.

DO SHAREHOLDERS HAVE CUMULATIVE VOTING RIGHTS WITH 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, 205,470,404 shares of the Company s common stock were issued and outstanding. A majority of
the outstanding shares entitled to vote at the Annual Meeting, represented in person or by proxy, will constitute a
quorum. 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 PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON
SEPTEMBER 13, 2018 ?

It means your shares are held in more than one account. You should vote all of your shares.
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 to which only one copy was mailed. Requests for additional copies for the current year or future years
should be directed to the Corporate Secretary, H&R Block, Inc., One H&R Block Way, Kansas City, Missouri 64105,
or by telephone at (816) 854-4288.

Shareholders of record residing at the same address and currently receiving multiple copies of the proxy statement
may contact our registrar and transfer agent, EQ, to request that only a single copy of the proxy statement be mailed in
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the future. You can contact EQ by phone at (888) 213-0968 or (651) 450-4064, or by mail at 1110 Centre Point Curve,
Suite 101, Mendota Heights, Minnesota 55120-4100.

WHO WILL BEAR THE COST OF THIS SOLICITATION AND HOW WILL PROXIES BE SOLICITED?

The Company is making this solicitation on behalf of the Company s Board of Directors and will 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 Company may 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 Georgeson LLC to

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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assist in the solicitation of proxies on behalf of the Board for a fee of $30,000 plus reimbursement of reasonable
expenses. Further, brokers and other custodians, nominees, and fiduciaries will be requested to forward the Notice and
printed proxy materials to their principals, and the Company will reimburse them for the expense of doing so.

WHAT IS THE COMPANY S INTERNET ADDRESS?

The Company s internet address is www.hrblock.com. The Company s filings with the SEC are available free of charge
via the Investor Relations link at this website (click on the SEC Filings link under the Financial Info tab), and ma;
also be found at the SEC s website, www.sec.gov.

WILL ANY OTHER MATTERS BE VOTED ON?

As of the date of this proxy statement, we know of no other matter that will be presented for consideration at the
Annual Meeting other than those matters discussed in this proxy statement. If any other matters properly come before
the meeting and call for a vote of the shareholders, the appointed proxies may use their discretion to vote on any such
matters.

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
nor more 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 11 directors who are elected annually. Ten members of
the Board are standing for re-election. As previously disclosed, Tom D. Seip informed the Board on July 9, 2018 of
his decision not to stand for re-election following the completion of his term at the Annual Meeting. Pursuant to our
Bylaws, the Board has set the number of directors that shall constitute the Board at ten, effective upon the
commencement of the Annual Meeting.

The Articles and Bylaws also provide that all of the directors shall be elected at each annual meeting of
shareholders. Under the Bylaws, each director holds office until the earlier of the election and qualification of such
director 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 the Board accept the resignation. The Board and the Governance
and Nominating Committee must consider and act on the resignation, as more fully described under Corporate
Governance Mandatory Director Resignation Policies, on page 19. 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.
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There are ten nominees for election to the Board at the Annual Meeting. Each of the ten nominees, if elected, will hold
office until the earlier of the election and qualification of such director s successor or the director s death, resignation,
retirement, disqualification, disability, or removal from office. The Board has nominated Angela N. Archon, Paul J.
Brown, Robert A. Gerard, Richard A. 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. Each nominee has
consented to be named in this proxy statement and to serve as director if elected. If any of 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
The entire Board of Directors is responsible for nominating members for election to the Board and for filling
vacancies on 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

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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Governance and Nominating Committee works with the Board to determine the appropriate characteristics, skills, and
experience for the Board as a whole and its individual members. In evaluating the suitability of individual Board
members, the Board takes into account many factors, which are described in further detail below. The Board evaluates
each 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 can best perpetuate the Company 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 candidates who meet the criteria outlined above. In addition, the Governance and Nominating Committee
may 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. Shareholders may recommend qualified director candidates by writing to the Company s Corporate Secretary at
H&R Block, 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 from the candidate. The Governance and Nominating
Committee uses the same process 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.

Diversity

Both the Board and the Governance and Nominating Committee believe that diversity of skills, perspectives, and
experiences among Board members, in addition to the factors discussed above, improves the Board s oversight and
evaluation of management on behalf of the shareholders and produces more creative thinking and better strategic
solutions by the Board. Although we do not have a formal policy concerning diversity of director nominees, the
Governance and Nominating Committee considers, though not 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 in addition to his or her general qualifications.
The Governance and Nominating Committee works with the Board to determine the appropriate mix of experiences,
areas of expertise, and educational backgrounds in order to establish and maintain a Board that is strong in its
collective knowledge and that has the skillsets necessary to fulfill the Board s responsibilities, meet the future needs of
the Company to perpetuate our long term success, and represent the interests of our shareholders.

The Governance and Nominating Committee regularly communicates with the Board to identify professional
experiences, areas of expertise, educational backgrounds, and other qualifications that impact our business or that our
business may need in the future that are particularly desirable for our directors to possess in order to help meet
specific Board needs, including:
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Financial industry knowledge, which is vital in understanding and reviewing our strategy, including the
acquisition of businesses that offer complementary products or services;

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 and manage others and to identify and develop leadership qualities in others;

Accounting or financial expertise, which enables directors to analyze our financial statements, capital
structure, and complex financial transactions and oversee our accounting and financial reporting processes;

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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Enterprise risk management experience, which contributes to oversight of management s risk monitoring and
risk management programs, and establishment of risk appetite aligned with our strategy; 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 following chart highlights each director nominee s specific skills, knowledge, and experience that the Governance
and Nominating Committee and Board relied upon when determining whether to nominate the individual for election.
A particular nominee may possess other valuable skills, knowledge or experience even though they are not indicated
below.

Angela N. Archon
Paul J. Brown
Robert A. Gerard
Richard A. Johnson
Jeffrey J. Jones II
David Baker Lewis
Victoria J. Reich
Bruce C. Rohde
Matthew E. Winter
Christianna Wood
The Board believes that all the director nominees are highly qualified. As the chart shows, the director nominees have
significant leadership experience, knowledge, and skills that qualify them for service on our 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 and Management on page 72.

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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DIRECTOR NOMINEES

There are ten nominees for election to the Board at the Annual Meeting. As described above, the Board has set the
number of directors that shall constitute the Board at ten, effective upon the commencement of the Annual Meeting.
All Board members are subject to annual election. The following pages present information regarding each director
nominee, including information about each nominee s professional experience, areas of expertise, educational
background, and qualifications that led the Board to nominate him or her for election. The following also includes
information about all public company directorships each nominee currently holds.

Professional Experience

Ms. Archon served as Vice President, Operations, in the Watson Health business unit of

Angela N. Archon International Business Machines Corporation ( IBM ), a provider of business and information
technology products and services, from October 2016 until her retirement from IBM in

Director since 2016 March 2018. Prior to serving as Vice President, Operations, Ms. Archon served as Vice
President, Transformation and Chief Operating Officer with IBM Watson Health from

Age 58 February 2015 to October 2016. Previously, Ms. Archon served as Vice President, Corporate

Strategy from May 2013 to February 2015, and Vice President of Worldwide Client Care,
Systems & Technology Group, from August 2010 to May 2013. She also served in a variety
of other executive roles with IBM, including Vice President of Intellectual Property

Committees: Licensing and Business Development, Systems & Technology Group; Director of Global
Sourcing Procurement Enterprise Services; and Director of Global Services Procurement
Audit Strategy, Operations & Alliances.

Governance and
Nominating
Education

Ms. Archon holds two degrees from the University of Texas at Austin, a Bachelor of Science
degree in Chemical Engineering and a Master 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.
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Director Qualifications

Ms. Archon brings to the Board strong management, 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.
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Paul J. Brown
Director since 2011

Age 51

Committees:

Governance and
Nominating (Chair)

Table of Contents

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 4,600 Arby s, Buffalo
Wild Wings, and R 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) from May 2013 until February 2018. He served as President, Brands
and Commercial Services for Hilton Worldwide, 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. Brown was a Partner with McKinsey & Co. in their London and Atlanta
offices. Earlier in his career, he was Senior Vice President of Brand Services for
Intercontinental Hotels Group, a Manager with the Boston Consulting Group, Inc., and a
Senior Consultant with Andersen Consulting.

Education

Mr. Brown received a Bachelors degree in Management from the Georgia Institute of
Technology and a Masters of Business Administration degree from the Kellogg Graduate
School of Management, Northwestern University.

Other Boards and Appointments

Mr. Brown is also a member of the board of directors of J. C. Penney Company, Inc. and
FOCUS Brands, Inc., a privately held company. Mr. Brown previously served on the board
of Lindblad Expedition Holdings, Inc. from July 2015 until October 2017. He also serves as a
member of the Board of Trustees for the Georgia Tech Foundation, The Woodruff Arts
Center, the Buckhead Coalition, and Atlanta200. He has also served as an
executive-in-residence at the Cornell University School of Hotel Administration.

Director Qualifications

Mr. Brown brings to the Board significant executive leadership, operations, financial
management, e-commerce, brand management, and enterprise risk management experience.
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Robert A. Gerard
Chairman of the

Board of Directors

Director since 2007

Age 73

Committees:
Finance (Chair)

Governance and
Nominating
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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 the Management 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 firms Morgan 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 Debt Management.

Education

Mr. Gerard is a graduate of Harvard College and holds a Masters 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 through May 2013,
where he most recently served as Chair of the Executive Compensation Committee and was a
member of the Committee on Directors and Corporate Governance.

Director Qualifications

Mr. Gerard brings to the Board extensive experience in the financial services industry and
many years of business experience in senior management and finance, as well as experience
serving on the boards of other public companies.
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Richard A. Johnson
Director since 2015

Age 60

Committees:

Audit

Compensation

Table of Contents

Professional Experience

Mr. Johnson has served as the Chief Executive Officer and President of Foot Locker, Inc., a
leading 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 I'T
services company, as a systems engineer.

Education

Mr. Johnson received a Bachelor of Arts degree in Business Administration and Accountancy
from the University of Wisconsin, Eau Claire.

Other Boards and Appointments

Mr. Johnson has served as director and member of the Executive Committee of Foot Locker,
Inc. since 2014, and was elected Chairman of the Board in May 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 and mortar 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 11
President and Chief

Executive Officer

Director since 2017

Age 50

Committees:

Finance
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Professional Experience

Mr. Jones has served as President and Chief Executive Officer 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, from March 2006 to March 2012.

Mr. Jones currently serves as an advisor to The Mayo Clinic and Brit Media, Inc. (d/b/a
Brit+Co). Over the years, he has been a member of Young Presidents Organization (YPO);
advised early-stage technology companies such as Zoove, Curiour Sense and Point Inside;
and served various non-profit and industry organizations such as Chicago Children s
Advocacy Center, Durham Academy, The Nasher Museum of Art at Duke University, Coach
K Center on Leadership and Ethics at Fuqua Business School, and the Association of
National Advertisers. Mr. Jones speaks requlary on business transformation, creating modern
organizations, ethics and leadership, and crisis management.

Education

Mr. Jones holds a Bachelor of Arts degree in Communications from the University of
Dayton.

Other Boards and Appointments

None.

Director Qualifications
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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 in marketing and
the retail industry, and significant experience as a senior executive at various public
companies.
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David Baker Lewis
Director since 2004

Age 74

Committees:
Compensation

Governance and
Nominating

Table of Contents

Professional Experience

Mr. Lewis currently serves as Of Counsel to Lewis & Munday, a Detroit-based legal firm
with 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 from Oakland University in Rochester,
Michigan, a Masters of Business Administration degree from University of Chicago, and a
Juris Doctor degree from University of Michigan School of Law.

Other Boards and Appointments

Mr. Lewis is also a director of STERIS plc, where he is a member and chairman of the Audit
Committee and a member 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.

Professional Experience

30



Victoria J. Reich
Director since 2011

Age 60

Committees:
Audit (Chair)

Finance
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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 she most 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 Applied Mathematics and Economics from
Brown University.

Other Boards and Appointments

Ms. Reich is a director of Ecolab Inc., where she is Chairman of the Audit Committee and a
member of the Safety, Health and Environment Committee. She is also a director of
Ingredion Incorporated, 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.
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Bruce C. Rohde
Director since 2010

Age 69

Committees:

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 the Managing Partner of Romar
Capital Group, a private entity. He holds many court admissions and also holds a certified
public accountant certificate.

Compensation (ChaiEducation

Governance and
Nominating

Table of Contents

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 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 through May 2013, where he most 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 board member 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 61

Committees:

Audit

Compensation

Table of Contents

Edgar Filing: H&R BLOCK INC - Form DEF 14A

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
from the Albany Law School of Union University, and a master of laws from the University
of Virginia School of Law. He is also a graduate of Harvard Business School s Advanced
Management Program.

Other Board and Appointments

Mr. Winter is currently on the board of ADT Inc., Feeding America, and The Winter-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.
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Professional Experience

Christianna Wood
Ms. Wood is the Chief Executive Officer of Gore Creek Capital Ltd., an investment
Director since 2008 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
Age 58 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
Committees: chartered alternative investment analyst.
Audit
Finance Education

Ms. Wood obtained a Bachelor of Arts degree, cum laude, from Vassar College and a
Masters of Business Administration degree in Finance from New 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, where she chairs
the Investment Committee, and The Merger Fund, where she chairs the Audit Committee.
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. Wood was 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.
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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.

Unless otherwise instructed, the appointed proxies will vote the shares represented by the proxy cards received by
them for each of the nominees named above. All nominees have consented to serve if elected. The Board of Directors
has no reason to believe that any of the nominees would be unable to accept the office of director if elected. If any of
the nominees becomes unavailable for election for any reason, the Board may provide for a lesser number of directors
or designate substitute nominees, and proxies will 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.

BOARD OF DIRECTORS MEETINGS AND COMMITTEES

The Board of Directors is responsible for overseeing and providing policy guidance on the Company s business and
affairs. The Board reviews significant developments affecting the Company and acts on matters requiring Board
approval. During the 2018 fiscal year, the Board of Directors held 11 meetings. During the 2018 fiscal year, each of
the incumbent directors attended at least 75% of the aggregate total number of meetings of the Board of Directors and
Board committees of which he or she was a member (or portion of the fiscal year during which he or she served as a
director or committee member). On average, our incumbent directors attended over 96% of the Board of Directors
meetings and applicable Board committee meetings held during the 2018 fiscal year (or portion of the fiscal year
during which he or she served as a director or committee member).

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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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 Governance Guidelines, Code of
Business Ethics and Conduct, the Board of Directors Independence Standards (the Independence Standards ), and
charters for each 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. Thes
documents are also available in print to shareholders upon written request to the Corporate Secretary, H&R Block,

Inc., One H&R Block Way, 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

Committee Members Approves the appointment of the Company s independent registered public
accounting firm
Ms. Reich (Chair)

Evaluates the independence and performance of such firm

Ms. Archon

Reviews the scope of the annual audit
Mr. Johnson

Reviews and evaluates the effectiveness of the Company s internal audit function
Mr. Winter

Ensures that the Company has established a system to enforce the H&R Block
Ms. Wood Code of Business Ethics and Conduct

Reviews and discusses with management and the independent registered public
accounting firm the audited financial statements and accounting principles

6 meetings in fiscal year

2018 See the Audit Committee Report on page 66. All of the members of the Audit
Committee are independent under regulations adopted by the SEC, New York Stock
Exchange ( NYSE ) listing standards, and the Independence Standards. The Board has
determined that each member 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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Committee Members
Mr. Rohde (Chair)
Mr. Johnson

Mr. Lewis

Mr. Seip*

Mr. Winter

7 meetings in fiscal year
2018
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Reviews and approves the Company s overall executive compensation philosophy,
including compensation of the executive officers of the Company and its subsidiaries

Reviews and formally evaluates the CEO s performance against corporate goals
and objectives and approves the CEO s compensation

Reviews risks related to the Company s compensation policies and practices

Administers the Company s short term and long term incentive compensation plans

See the Compensation Discussion and Analysis beginning on page 23. The
Compensation Committee has the sole discretion to retain or obtain the advice of any
compensation consultant, legal counsel, or other advisor to assist in the
Compensation Committee s evaluation of executive compensation, including the sole
authority to approve fees for any such advisor. The Compensation Committee is also
responsible for assessing the independence of any such advisor. All of the members
of the Compensation Committee are independent under NYSE listing standards and
the Independence Standards.

* Mr. Seip will cease serving on the Compensation Committee upon his departure from the Board effective as of the

Annual Meeting.

Table of Contents
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Governance and Nominating Committee

Committee Members Reviews and oversees corporate governance matters
Mr. Brown (Chair) Initiates recommendations of nominations for election as a director of the
Company
Ms. Archon
Evaluates the performance of the Board of Directors
Mr. Gerard
Recommends the compensation of the non-employee directors of the Company
Mr. Lewis
Mr. Rohde
All of the members of the Governance and Nominating Committee are independent
Mr. Seip* under NYSE listing standards and the Independence Standards.

6 meetings in fiscal year
2018

* Mr. Seip will cease serving on the Governance and Nominating Committee upon his departure from the Board
effective as of the Annual Meeting.

Finance Committee

Committee Members Provides advice to management and the Board of Directors concerning:

Mr. Gerard (Chair) - Financial structure of the Company
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Mr. Jones Share repurchases, dividends, and other capital allocation decisions
Ms. Reich Funding of operations of the Company and its subsidiaries
Ms. Wood 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

2 meetings in fiscal year
2018
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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 47). The Governance and Nominating Committee may delegate its
authority to such subcommittees as it deems appropriate in the best interests of the Company and our shareholders.
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.

In June 2017, based on a review of our Peer Group of companies and consultation with the Company s independent
compensation consultant, the Governance and Nominating Committee recommended and the Board approved (i) an
increase in the Board s annual retainer to $70,000 from $60,000 and (ii) an increase in the value of the annual grants of
deferred stock units ( DSUs ) to $150,000 from $145,000, both to be effective in fiscal year 2018 following the 2017
annual meeting.

The following chart describes the compensation elements for our non-employee directors in effect in fiscal year 2018
until the 2017 annual meeting, and effective following the 2017 annual meeting:

FY18 Prior to 2017 Annual Meeting FY18 After 2017 Annual Meeting

Compensation Element (annual except for meeting fees) (annual except for meeting fees)

Annual Cash Retainer(D $60,000 $70,000

Annual Equity Retainer(?) $145,000 (payable in DSUs) $150,000 (payable in DSUs)

Non-Executive Chairman of the Board
Retainer® $200,000 (payable in DSUs) $200,000 (payable in DSUs)
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Chair Retainer Audit Committee $20,000 $20,000

Chair Retainer  All Other

Committees® $15,000 $15,000
Board Meeting Fee™® $2,000 per meeting $2,000 per meeting
Committee Meeting Fee®) $1,500 per meeting $1,500 per meeting

() Paid in quarterly installments.

(2) Equity grants are generally made immediately following election of directors at the Annual Meeting.

() Due to his position as non-executive Chairman of the Board, Mr. Gerard has waived his eligibility for the Chair
retainer related to his service as Chair of the Finance Committee.

) Subject to a maximum of ten Board meetings per year.

(3) Subject to a maximum of ten committee meetings per year per committee.

In addition, in consideration of emerging corporate governance best practices the Governance and Nominating

Committee recommended, and in July 2017 our Board approved, a limit of $750,000 on the amount of 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 compensation paid to a director solely in his or her capacity as non-executive Chairman of the Board,

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 2018, DSUs were granted to non-employee directors under the H&R Block, Inc. 2013 Long Term
Incentive Plan (the 2013 Plan ). In addition, DSUs were granted in fiscal year 2018 to Mr. Winter under the 2018 Plan,

as he began service on the Board following the effectiveness of the 2018 Plan. The number of DSUs credited to a
non-employee director s account
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pursuant to an award under the 2013 Plan was, and the 2018 Plan is, determined by dividing the dollar amount of the
award by the average current market value per share of the Company s common stock for the ten consecutive 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 become payable 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 14, 2017, 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 14, 2017. 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 14, 2017. On November 3, 2017, DSUs
approximately equal in value to $129,452 were granted to Mr. Winter for his pro-rata service on the Board from his
appointment on November 3, 2017 through September 12, 2018.

The Company provides to its non-employee directors free business travel insurance in connection with
Company-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.

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
securities with an aggregate value of at least five times the annual cash retainer paid to them. Our stock ownership
guidelines provide that, until a non-employee director satisfies the applicable holding requirement, he or she is
required to retain any covered shares (which include shares owned directly or indirectly by such non-employee
director, the after-tax value of vested stock 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.
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DIRECTOR COMPENSATION TABLE

The following table sets forth total director compensation for non-employee directors for fiscal year 2018.

Stock
Fees Earned or Option All Other
Paid in Cash Awards Awards  Compensation Total

Current Directors ($)@ ($)23) ($) ($)® ($)

Angela N. Archon $99,500 $150,972 - - $250,472
Paul J. Brown $111,500 $150,972 - - $262,472
Robert A. Gerard $98,000 $352,260 - $4,500 $454,760
Richard A. Johnson $107,000 $150,972 - $5,000 $262,972
David Baker Lewis $105,500 $150,972 - $7,300 $263,772
Victoria J. Reich $117,500 $150,972 - $3,070 $271,542
Bruce C. Rohde $122,000 $150,972 - $5,000 $277,972
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Tom D. Seip $105,500 $150,972 - $2,500 $258,972
Matthew E. Winter(® $48,333 $122,706 - $5,000 $176,039
Christianna Wood $99.,500 $150,972 - $5,000 $255,472

James F. Wright(")
$35,000

$35,000 - - -

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 2018.

The dollar amounts represent the grant date fair value under FASB Accounting Standards Codification Topic 718

Stock Compensation ( ASC 718 ) for DSUs awarded during fiscal year 2018 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
award will be issued until six months 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 in Note 8: Stock-Based Compensation to the Company s consolidated financial
statements in the Form 10-K for the year ended April 30, 2018, as filed with the SEC. As of April 30, 2018, the
following DSUs were outstanding: Ms. Archon  15,945; Mr. Brown 47,943; Mr. Cobb 0; Mr. Gerard 143,579;
Mr. Johnson 17,124; Mr. Lewis  78,409; Ms. Reich  47,943; Mr. Rohde 61,643; Mr. Seip  78,409; Mr. Winter
5,191; Ms. Wood  73,477; and Mr. Wright 0. Messrs. Cobb and Wright s DSUs were distributed six months
following the date they each respectively ended service on the Board. Mr. Cobb s DSUs were awarded prior to
fiscal year 2012, during the time that Mr. Cobb was a non-employee director of the Company.
The DSU award value approved by the Board of Directors for fiscal year 2018 was converted into the number of
DSUs by dividing the dollar amount of the award by the average current market value per share of the Company s
common stock for the ten consecutive trading days ending on the date the DSUs were granted to the non-employee
director. The current market value per share generally is the closing sales price of a share of our common stock as
reported on the NYSE. However, the grant date fair value of an award computed in accordance with ASC 718 does
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not utilize such an average. As such, the value approved by the Board for fiscal year 2018 differs from the value
reported in this column.

@ No stock options to purchase the Company s common stock were granted to individuals while serving as
non-employee directors during fiscal year 2018. As of April 30, 2018, no non-employee director had any stock
options outstanding.

()This column represents the H&R Block Foundation matching amount on contributions to 501(c)(3) organizations
on a calendar year basis. The amount includes matching contributions that occurred in the 2017 calendar year and in
the 2018 calendar year (all of which were paid within fiscal year 2018); therefore, the amount reported in this
column may exceed $5,000.

() As previously disclosed, Mr. Winter was appointed to the Board on November 3, 2017 and, on that date received a
pro-rated DSU grant, representing his service on the Board from November 3, 2017 through September 12, 2018.

() Mr. Wright did not stand for re-election at the Company s annual meeting of sharecholders held on

September 14, 2017, 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 the Company s management. The Governance Guidelines 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 Board may 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
process administered by the Governance and Nominating Committee. To protect the directors anonymity and the
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 interview includes questions regarding the performance of the individual Board members and
the committees of the Board. Results of all evaluations are discussed at appropriate Committee meetings and with the
full Board.

Director Service on Other Boards

The Governance Guidelines provide that directors should not serve on more than three other boards of public
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. A permanent 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

The Company s Bylaws provide that any incumbent director who is not elected by a majority of shares entitled to vote
on their election and represented in person or by proxy shall promptly tender his or her irrevocable resignation from
the Board to the Company s Board, subject only to the condition that it is accepted by the Board, for consideration by
the Governance and Nominating Committee. The Governance and Nominating Committee will make a
recommendation to the Board as to whether 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, 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. The director who tenders his or her resignation is not permitted to participate in the
proceedings of the Governance and Nominating Committee or the decision of the Board with respect to his or her
resignation. If the Board accepts a director s resignation, or if a non-incumbent nominee for director is not elected, then
the Board may fill the vacant position or decrease the size of the Board in accordance with the Company s Bylaws.
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In addition, the Governance Guidelines provide that any director whose principal employment or major
responsibilities materially change shall tender his or her resignation from the Board for consideration by the
Governance and Nominating Committee. The Governance and Nominating Committee will then make a
recommendation to the Board as to whether 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.

To be eligible to be a nominee for election 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 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
director who has not previously served as an executive officer of the Company. As Chairman, Mr. Gerard leads all
meetings 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
consist of directors who are independent under NYSE listing standards. As described below, ten of the Board s 11
current directors are independent directors within the meaning of the NYSE 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 and Chief Executive Officer. Assuming all ten director nominees are elected at the
Annual Meeting, all of the directors, other than Mr. Jones, will be independent directors within the meaning of the
NYSE listing standards and Independence Standards.

NYSE listing standards provide that a director does not qualify as independent unless the Board 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 in making 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 June 2018, the Board conducted an evaluation of director independence regarding the current directors and
nominees 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 that Messrs. Brown, Gerard, Johnson, Lewis, Rohde, Seip, and Winter and Mses. Archon,
Reich, and Wood 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 Company must 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 handling of actual or potential conflicts of interest, compliance with domestic and 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
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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 ethics and compliance program. The Company will post any amendments to or waivers of the Code, to

the extent applicable 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

then clicking the Corporate Governance link under the Company tab. The Code is also available in print to

shareholders upon written request to the Corporate Secretary, H&R Block, Inc., One H&R Block Way, Kansas City,
Missouri 64105.

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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Succession Planning

The Board recognizes the importance of effective executive leadership to the Company s success. The Company s
Board is actively engaged and involved in succession planning. The Board discusses the talent pipeline for specific
critical roles, and high-potential leaders are given exposure and visibility to Board members through formal
presentations and informal events. More broadly, the Board is regularly updated on key talent indicators for the
overall workforce, 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.

We believe that our current Board structure creates a positive balance in leadership and accountability, as the
functions of Chief Executive Officer and Board Chairman are significantly different. In addition to balancing
responsibilities, we believe that our current structure enhances the accountability of the Chief Executive Officer to the
Board and strengthens the Board s independence from management. 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 sharecholders. At the same time, our non-executive Chairman
handles the separate responsibilities of Board and committee scheduling, Board agendas, and other Board
organizational tasks, as well as leading the Board in discussions concerning CEO employment and performance
evaluation and speaking on behalf of the Board and the Company regarding corporate governance- and investor
relations-related issues.

COMMUNICATIONS WITH THE BOARD

Shareholders and other interested parties wishing to communicate with the Board of Directors, the non-employee
directors, or an individual Board member concerning the Company may do so by writing to the Board, to the
non-employee directors, or to the particular Board member, and mailing the correspondence to the Corporate
Secretary, H&R Block, Inc., One H&R Block Way, Kansas City, Missouri 64105 or by emailing the correspondence
to corporatesecretary @hrblock.com. Please indicate on the envelope whether the communication is from a
shareholder or other interested party. The Board has 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. The Board has requested that certain
types of communications not be forwarded, and redirected if appropriate, such as: spam, business solicitations or
advertisements, resumes or employment inquiries, service complaints or inquiries, surveys, or any threatening or
hostile materials. In addition, our non-executive Chairman and other Board members have made and may in the future
make themselves available for consultation and direct communication with significant shareholders.

DIRECTOR ATTENDANCE AT ANNUAL MEETINGS 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, with the exception of Mr. Winter, who was not yet a Board member at that time.
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BOARD S ROLE IN RISK OVERSIGHT

Our Board has oversight responsibility for managing risk, directly and through its various Committees, and
management is responsible for the Company s day-to-day enterprise risk management activities. The Company has
established a management Risk Committee to support senior management in fulfilling its day-to-day enterprise risk
management 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 Risk Committee, which is made up of key
members of the Company s management. The Company s management Risk Committee assists the Board in its
oversight of enterprise risk management by creating and
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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, and
monitoring emerging risks.

In fulfilling its oversight role, the Board generally focuses on the adequacy of the Company s risk management and
mitigation processes. The Board works with the Company s Chief Executive Officer, Chief Financial Officer, General
Counsel, 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.

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:

Audit Committee Responsible for the oversight of policies The Company s Audit Services department
and processes pertaining to the Company s assists the Audit Committee and the Board
enterprise risk management program and in their oversight of enterprise risk
specifically considers risks and controls management by ensuring that key risks are
relating to, among other things, data and included in the audit plan, providing
cyber security and the Company s financial objective assurance to the Board on the
statements and financial reporting effectiveness of risk management
processes. processes, and reviewing the management

of key risks.

Compensation Committee  Responsible for reviewing the Company s  The Compensation Committee conducts

compensation policies and practices an annual risk assessment related to the
(including enterprise risks and Company s compensation programs. For
compensation design risks) and the more information, see the discussion
relationship among the Company s risk beginning on page 53 regarding the
management policies and practices, Company s compensation policies and
corporate strategy, and compensation practices.

policies and practices.

Governance and Responsible for reviewing the Company s  In addition, the Governance and
Nominating Committee corporate governance policies and practices Nominating Committee s primary
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and making recommendations to the Board involvement in the director nomination

that take into account the management of and Board self-evaluation processes

governance-related risk. assists the Board in reviewing and
mitigating risks related to the governance
of our Board.

Finance Committee Responsible for reviewing and approving The Finance Committee reviews the
plans and strategies with respect to Company s earnings and free cash flow, its
financing transactions, acquisitions and sources and uses of liquidity, compliance
dispositions, and other transactions with financial covenants, and uses of the
involving financial risks. Company s cash.

Each of the committee chairs regularly reports to the full Board concerning the activities of the applicable committee,
the significant issues it has discussed, and the actions taken by that committee.
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COMPENSATION DISCUSSION AND ANALYSIS

In this section, we describe the material components of our executive compensation program for our named executive
officers ( named executive officers or NEOs ), whose compensation is set forth in the Summary Compensation Table
and other compensation tables contained in this proxy statement. For our 2018 fiscal year, which ended April 30,
2018, our NEOs included the following individuals:

Officers

Jeffrey J. Jones II

Tony G. Bowen

Thomas A. Gerke

Kellie J. Logerwell

William C. Cobb

Kathryn M. Collins

Table of Contents

President and Chief Executive Officer beginning October 9, 2017

Chief Financial Officer

General Counsel and Chief Administrative Officer(D

Vice President and Chief Accounting Officer

President and Chief Executive Officer until July 31, 2017

Chief Marketing and Strategy Officer until January 17, 2018
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() Mr. Gerke served as President and Chief Executive Officer (in an interim capacity) from August 1, 2017
through October 8, 2017.
In addition, we provide an overview of our executive compensation philosophy and the elements of our executive
compensation program. We also explain how and why the Compensation Committee arrives at specific compensation
policies and practices involving our NEOs.

EXECUTIVE SUMMARY
CEO Transition

In May 2017, the Company announced Mr. Cobb s retirement from his positions as President and Chief Executive
Officer ( CEO ) and as a member of the Board, effective as of July 31, 2017. Mr. Cobb s term of employment was
scheduled to expire on September 1, 2018 under his employment agreement. In connection with this event, Mr. Cobb
received the benefits to which he was entitled under the terms and conditions of his applicable plans and agreements,

as described in more detail beginning on page 58, which did not include any cash severance payments. As determined

by the Compensation Committee under the terms of the H&R Block, Inc. Executive Performance Plan, Mr. Cobb
received pro-rated annual short term incentive ( STI ) compensation for fiscal year 2018 based upon the portion of the
fiscal year he served, to the same extent that annual STI compensation was paid to the other named executive officers,

as described in more detail beginning on page 35. In light of the timing of his exit, Mr. Cobb did not receive a fiscal
year 2018 long term incentive ( LTI ) award.

Following the announcement of Mr. Cobb s retirement, in May 2017 the Board appointed Mr. Gerke as President and
CEO (in an interim capacity) ( Interim CEO ) to serve until a permanent President and CEO was appointed. To reflect
his enhanced duties during the period of transition, the Compensation Committee approved increases in Mr. Gerke s
compensation, which remained heavily weighted to long term and performance-based compensation. Additional detail
regarding Mr. Gerke s fiscal year 2018 compensation can be found beginning on page 33.

On August 22, 2017, the Company announced the Board s appointment of Mr. Jones as President and CEO-Designate.
Effective October 9, 2017, Mr. Jones became President and CEO and Mr. Gerke resumed his role as General Counsel
and Chief Administrative Officer. In addition, the Board elected Mr. Jones to the Board, effective October 9, 2017,
and has agreed that it will nominate him for re-election as a member of the Board during the term of his employment
unless prohibited from doing so by legal or regulatory requirements.

The processes undertaken to foster a successful CEO transition were well executed and effective in helping the
Company achieve strong financial and operational results in fiscal year 2018. See Fiscal Year 2018 Results on page 26
for a summary of our fiscal year 2018 accomplishments.

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
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Our New CEO s Employment Agreement

Mr. Jones was selected by the Board as our next CEO following an extensive internal and external CEO search
conducted by a CEO Search Committee of independent directors that was led by the Chairman of our Board over a
period of several months. Mr. Jones brings to the Company 27 years of executive management, creative leadership,
and operational excellence, having held key roles at top companies in the retail, consumer products, agency, and
technology industries. Importantly, the Board viewed Mr. Jones as having the potential to be a transformational leader
who deeply understands today s consumer and knows how to drive results in large-scale companies such as ours.
Given his proven record of success in innovation and change management, the Board determined that Mr. Jones was
the right person to evolve and grow our business in the years ahead.

Recognizing that Mr. Jones s diversity of experience made him a highly sought-after candidate by companies in many
other industries, the Compensation Committee, in consultation with our independent compensation consultant,
determined that it was necessary to provide a market competitive compensation package that adequately motivated
and incentivized Mr. Jones to choose employment with the Company, while simultaneously ensuring an appropriate
and ongoing linkage between Mr. Jones s compensation and the Company s performance. Accordingly, the Company
entered into an employment agreement with Mr. Jones dated August 21, 2017 (the Jones Agreement ) that was
designed to induce Mr. Jones to accept our offer to become President and CEO of the Company, to provide leadership
stability to the Company by providing Mr. Jones with long term incentives to remain as President and CEO for an
extended period of time, and to align his interests with our shareholders interests by establishing that a substantial
majority of his compensation will be performance based.

The key compensation elements contained in the Jones Agreement are as follows:

Annual Base Salary: $995,000 per year.

Annual Cash Incentive: Targeted at 125% of base salary, with a maximum opportunity equal to 200% of
target; annual cash incentive is pro-rated for the initial year.

Long-Term Incentive: For fiscal year 2018, Mr. Jones was eligible for a pro-rated target LTI award
opportunity having a grant date value of $3,812,000, consisting of performance share units (50%), market
share units (30%), and restricted share units (20%). The Jones Agreement does not pre-establish the LTI
opportunity for fiscal year 2019 and thereafter.

Cash Sign-on: Mr. Jones received a cash sign-on bonus of $950,000, which was subject to repayment if he
terminated employment prior to February 21, 2018 without Good Reason (as defined in the Jones
Agreement).

Inducement Equity Awards: The Company granted the following inducement equity awards:
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273,905 stock options, with a grant date value of $1.375 million and an option price per share of $29.73
(the closing price of the Company s common stock on the grant date); and

138,749 restricted share units, with a grant date value of $4.125 million.
The stock options and restricted share units are scheduled to vest in three equal annual installments beginning on the
first anniversary of the employment date. Following vesting, the delivery of vested shares underlying the inducement
equity awards are subject to mandatory deferral until after the termination of Mr. Jones s employment to further align
Mr. Jones s compensation with the interests of our shareholders.

The inducement equity awards were intended to encourage Mr. Jones to accept our offer of employment and create an
immediate, performance-based tie to changes in shareholder value, thereby fostering commonality of interest between
Mr. Jones and shareholders. The Compensation Committee s independent compensation consultant and the search
consultants retained to assist in identifying potential candidates indicated the value of these equity inducement awards
was reasonable in relation to typical market practice. Since the Company s share price has fallen since Mr. Jones s hire
date, the intrinsic value of the stock options is currently zero and the value of the restricted stock units has been
reduced commensurate with the change in shareholder value.

Excluding the inducement equity awards, Mr. Jones s target total direct compensation opportunity falls between the
lower quartile and median of our Peer Group and consistent with CEO compensation opportunities provided over the

prior three years. The total compensation package inclusive of the cash sign-on bonus and annualized value of the
inducement equity
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awards (based on the fair value at grant spread over the three-year vesting period) is within range of the Peer Group
median (see beginning on page 47 for more information on our Peer Group). In light of all the above factors, the total
cost of hiring Mr. Jones was reasonable when benchmarked against typical CEO external new hires for a company of
our size and complexity.

The Jones Agreement is more fully described under the heading Jeffrey J. Jones Il Employment Agreement beginning
on page 58.

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 and multi-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 view our executive compensation practices as an avenue to communicate our goals and standards of conduct and
as a means to reward executives for their achievements. We believe our executive compensation program is
reasonable, competitive, and appropriately balances the objectives of recruiting, retaining, and motivating our
executives. To ensure management s interests are aligned with those of our shareholders and to motivate and reward
individual initiative and effort, a substantial portion of our executives compensation is at-risk and will vary above or
below target levels commensurate with Company performance. We emphasize performance-based compensation to
motivate our executives to deliver financial, operational, and strategic results that meet or exceed pre-established goals
through our STI and LTI programs. Additionally, 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 and utilizing
equity-based awards under our LTI program.

Our Pay for Performance Philosophy

To align the interests of our executives with those of our shareholders, the Compensation Committee has designed our
executive compensation program with a substantial emphasis on variable compensation, which ties the earned
compensation of our executives to the annual and long term performance of the Company as measured by financial
and strategic accomplishments as well as changes in shareholder value.

Fiscal Year 2018 Compensation Decisions

In light of the Company s generally strong performance in fiscal year 2017 and in recognition of challenges that can
occur during periods of transition, the Compensation Committee took actions designed to appropriately recruit, retain,
and motivate executives. In addition, the Compensation Committee approved compensation designed to ensure that

executive pay would continue to be aligned with Company performance and with an enhanced focus on market share.
Additional discussion of fiscal year 2018 compensation decisions can be found beginning on page 33.
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Fiscal Year 2018 Results

In fiscal year 2018, we improved the client trajectory in the assisted segment as a result of stronger client retention,
and our do-it-yourself ( DIY ) segment returns increased 7.8% compared to the prior year due to product enhancements
and more effective marketing. We also delivered strong financial results in fiscal year 2018, including the following
highlights:

(DReferences are in comparison to fiscal year 2017. All results are from continuing operations.

(2)The increase in net income from continuing operations was primarily due to a decrease in the Company s effective
tax rate, as well as improvement in pretax income. The decrease in the Company s effective tax rate primarily
resulted from the legislation commonly referred to as the Tax Cuts and Jobs Act (the Tax Legislation ) that was
enacted on December 22, 2017.

()Earnings from continuing operations before interest, taxes, depreciation and amortization ( EBITDA ) is a
non-GAAP financial measure. For more information regarding financial measures not prepared in accordance with
generally accepted accounting principles ( GAAP ) that are disclosed in this section and for a reconciliation of these
non-GAAP measures to the most 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, 2018 filed with the SEC on June 15, 2018.

(4 Per share amounts are based on fully diluted shares at the end of the period.

In addition, we continued our record of making quarterly dividend payments, which, along with the Board s approval

in the first quarter of fiscal year 2019 of a 4% increase in the quarterly dividend to $0.25 per share, was consistent

with our strong history of allocating capital to our shareholders.

Fiscal Year 2018 Performance-Based Compensation

In June 2017, the Compensation Committee established our NEOs (other than Mr. Jones) compensation for fiscal year
2018, including performance-based STI and LTI awards. Mr. Jones s performance-based STI and LTI awards for fiscal
year 2018 were pro-rated given his August 2017 appointment. Consistent with prior years, the Compensation
Committee selected Revenue from Continuing Operations and Pre-Tax Earnings as Step Two STI metrics in order to
balance a top- and bottom-line focus. For fiscal year 2018 STI awards, the Compensation Committee determined that
the market share element, added in fiscal year 2017 as a multiplicative modifier, should be enhanced to become a third
weighted Step Two metric for fiscal year 2018. This approach furthered the Company s desired focus on improving the
client trajectory.

The Company s results for fiscal year 2018 were above target performance goals related to Pre-Tax Earnings from
Continuing Operations, Revenues from Continuing Operations, and Market Share. In June 2018, the Compensation
Committee reviewed the Company s performance as compared to the pre-determined performance objectives and
approved an overall payout for our NEOs of 109.2% of their targets. Additional discussion of fiscal year 2018 STI
compensation decisions can be found beginning on page 35.
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The charts below illustrate the mix of fiscal year 2018 total direct compensation, using target LTI amounts and actual
base salaries and STI amounts, for Mr. Jones as our CEO (exclusive of one-time sign-on compensation) and, on
average, for our other NEOs who were serving as executive officers on April 30, 2018.

The specific components of Mr. Jones s total direct compensation for fiscal year 2018 (exclusive of one-time sign-on
compensation) are illustrated by the chart on the left below, which shows that 73% of his fiscal year 2018 total direct
compensation was at-risk, with target performance-based equity comprising 80% of his LTI compensation and actual
performance-based STI compensation comprising 57% of his total cash compensation. The chart on the right below
illustrates the specific components of average total direct compensation for fiscal year 2018 for our other NEOs who
were serving as executive officers on April 30, 2018. The chart shows that an average of 67% of their fiscal year 2018
compensation was at-risk, with target performance-based equity comprising 80% of their LTI compensation and
actual performance-based STI compensation comprising 51% of their total cash compensation. The components
depicted below are more fully described beginning on page 32.

The variance between our CEO s compensation and our other NEOs compensation reflects the difference in
responsibilities and overall accountability to shareholders. Our CEO s at-risk compensation is higher than the other
NEOs because the CEO bears a greater level of responsibility for the Company s performance, as he is directly
responsible for leading the development and execution of the Company s strategy and for selecting, retaining, and
managing the executive team.

We have included charts and tables in this Compensation Discussion and Analysis to enhance our shareholders
understanding of the compensation of our NEOs. These tables and charts are meant to be in addition to, and not an
alternative to, the charts and tables provided under the heading Executive Compensation beginning on page 54.

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement

Table of Contents 62



Edgar Filing: H&R BLOCK INC - Form DEF 14A

Table of Conten

Fiscal Year 2019 Strategy and Compensation

Commencing in fiscal year 2019, we adopted a new strategic framework designed to guide us toward long term
sustainable growth, driven by the following five strategic pillars:

For fiscal year 2019, we are implementing a number of initiatives as we begin executing this new enterprise growth
strategy, including (i) modernizing our key technology platforms to, among other things, enable more innovation;
(i1) enhancing cross-channel client experiences; (iii) improving service quality and consistency in our offices;
(iv) strengthening our value proposition; and (v) building brand differentiation. We expect these changes to position
us for long term growth, but they will require investments in the short term, resulting in lower expected revenues,
EBITDA, and EBITDA margin in fiscal year 2019.

Therefore, in light of the Company s generally strong performance in fiscal year 2018 and new strategy beginning in
fiscal year 2019, the Compensation Committee took actions designed to appropriately compensate, retain, and
motivate executives, while taking into account the strategic investments required in fiscal year 2019 under our new
strategic framework. The Compensation Committee s determinations regarding our NEOs base salaries and STI and
LTI opportunities for fiscal year 2019 are summarized in the following chart, and additional discussion of these
compensation decisions can be found beginning on page 34.

CEO Compensation Mr. Jones s base salary and STI target levels for fiscal year 2019 remained
unchanged on an annualized basis from fiscal year 2018 (provided that the
maximum STI payout that may be earned has been reduced from 200% to 150%).

Other NEO Compensation For fiscal year 2019, after considering the factors described beginning on page
47, the Compensation Committee:

Approved increases to certain base salaries as described more fully on page 34;

Approved increases in certain fiscal year 2019 target STI opportunities
(provided that the maximum STI payout that may be earned has been reduced
from 200% to 150%), as described more fully on page 38; and
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Approved fiscal year 2019 LTI compensation as described more fully on page

43.

The Committee selected incentive plan metrics for fiscal year 2019 STI and LTI
compensation that focus on achieving our strategic goals and establish the
foundation for long term growth and overall Company performance through
utilization of revenue, pre-tax earnings, market share, EBITDA from continuing
operations, and return on invested capital, as well as total shareholder return on
an absolute basis and relative to the S&P 500 index, as described more fully
beginning on page 43.
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The Company and the Board regularly evaluate our compensation policies and practices to ensure they are meeting
our objectives and take into account executive compensation best practices. As part of that process, the Compensation
Committee and the Board consider feedback received from shareholders, including the results of our shareholder
advisory vote on executive compensation (commonly known as a say-on-pay vote). The Board welcomes
communications from the Company s shareholders, and it is the policy of the Company to facilitate communication
from shareholders. Management routinely seeks feedback from shareholders on a variety of matters, including the
Company s executive compensation practices. The Compensation Committee and the Board believe that the annual
say-on-pay vote is a very important component of our communication with shareholders regarding executive
compensation. At our 2017 annual meeting of shareholders held on September 14, 2017, our shareholders approved
the compensation awarded to our NEOs, as disclosed in our 2017 proxy statement, with approximately 97% of the
votes cast in favor of the proposal. In fact, in each of the last five years our shareholders have approved the
compensation awarded to our NEOs with over 96% of the votes cast in favor of each proposal, which is above the
median support level for S&P 500 companies the past few years. We view this overwhelming and long-standing level
of support as a clear message from our shareholders that they believe our compensation levels are appropriately
aligned with our performance and that they approve of our executive compensation practices generally. We also
believe that the approval is tied to the fact that our executive compensation does fluctuate based on performance
factors, with STI payouts ranging from 0% to 121.8% over the past three years, and LTI payouts for market stock
units ranging from 75.3% to 85.7% and for performance share units ranging from 18.1% to 69.2% over the past three
years. We value the opinions of our shareholders and consider the outcome of say-on-pay votes and other feedback
received from our shareholders when making compensation decisions for our NEOs.

As described above, 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 support, the Compensation Committee
decided to retain the core design features 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 by:

Maintaining a balanced focus on Company performance through at-risk incentive compensation: tying STI
and LTI payouts to achieving our strategic goals through a balance of revenue, profitability, market share, and
absolute and relative stock price performance metrics;

Retaining an equity mix for executive LTI compensation that increases the focus on performance-based
awards and total shareholder return on an absolute basis and relative to other companies by weighting LTI
heavily in performance share units and market stock units, for each of which the number of shares earned
upon vesting, if any, depends on performance against specified goals over a full three-year period; and

Given the investments planned for fiscal year 2019, (i) for STI awards, capping each Step Two metric and the
overall payout at 150% of target, and providing that any payout achieved over target would be paid in
restricted share units vesting ratably over two years, and (ii) for performance share units, providing for a set
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.
Additional discussion of fiscal year 2019 compensation decisions can be found beginning on page 33.
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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 Executive Compensation Practices

We Have Implemented We Have Not Implemented

(What We Do) (What We Don t Do)

We tie pay to performance by ensuring that a 0 We do not have employment contracts with
significant portion of target compensation is executives except for the employment agreement with
performance-based and at-risk. For fiscal year Mr. Jones, our CEO.

2018, 73% of CEO total direct compensation was
performance-based and at-risk.

Our performance-based compensation varies with I We do not provide performance-based incentives that
actual Company performance, with payouts ranging  nonetheless pay out at or close to target regardless of
over the past three years as follows: performance.

STI from 0% to 121.8%;

Market stock units from 75.3% to 85.7%; and

Performance share units from 18.1% to 69.2%.

We engage in a rigorous target-setting process to 0 We do not provide excise tax gross-ups, and we do

establish total direct compensation and its not have a supplemental executive retirement plan that
components, including reviewing market and provides benefits to the NEOs that are not available to
survey data sourced from our peer group of all employees.

companies and general industry, and utilizing tally
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sheets when making executive compensation

decisions.

We mitigate undue risk through substantial 0 We do not maintain compensation programs that we
emphasis on long term equity incentives and believe create risks reasonably likely to have a
utilizing caps on potential payments, clawback material adverse effect on the Company.

provisions, reasonable retention strategies, and
performance targets.

We have modest post-employment provisions and G We do not have individual change in control
double-trigger change in control provisions that agreements, except for certain provisions in
generally apply to all executive officers. Mr. Jones s employment agreement.

o=

We generally prohibit accelerated vesting of equity We do not pay dividends on any unvested long term

awards after a change in control for executives who  equity awards or unearned performance-based equity

voluntarily separate from the Company (i.e., we awards. Dividend equivalents are only payable on

require a double-trigger ). such awards to the extent the awards ultimately vest
and are earned.

We provide only minimal perquisites that we @ We do not provide significant additional benefits to
believe have a sound benefit to the Company s executive officers that differ from those provided to
business. all other employees.
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Executive Compensation Practices Executive Compensation Practices

We Have Implemented We Have Not Implemented

(What We Do) (What We Don t Do)

We have stock ownership and retention guidelines 1 We expressly prohibit hedging, pledging and the use
that we believe align management and shareholder of margin accounts related to our stock.
interests.

=

We impose minimum vesting periods for all We expressly prohibit the repricing of stock options
executives equity awards. and stock appreciation rights without shareholder
approval.

o>

Beginning with fiscal year 2018 awards, we require 0 We do not allow cash buyouts for stock options or
recipients of performance share units to hold stock appreciation rights with zero intrinsic value.
one-half of gross earned shares for one year

following vesting.

The Compensation Committee benefits from the 0 The Compensation Committee does not allow its
use of an external, independent compensation compensation consulting firm to provide any other
consulting firm that it retains. services to the Company.

EXECUTIVE COMPENSATION PROGRAM SUMMARY

The pay packages for our NEOs contain a mix of elements that vary based on the factors described on page 47.
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
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operations, earnings from continuing operations before interest, taxes, depreciation, and amortization, or EBITDA,
earnings from continuing operations before interest and taxes, or EBIT, market share, and average return on 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 the value of all LTI awards. A substantial portion of our executives actual compensation is
at-risk and varies above or below target levels commensurate with Company performance.

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement

Table of Contents 70



Edgar Filing: H&R BLOCK INC - Form DEF 14A

Table of Conten

The chart below summarizes the elements and objectives of our fiscal year 2018 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.

Base Salary Compensates for scope and
level of responsibility,
experience, and sustained
individual performance.

Short Term Motivates and rewards

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

Long Term Motivates and rewards

Incentive achievement of multi-year
performance objectives that
enhance shareholder value.

Retirement, Offers market-competitive

Health and health insurance options and

Welfare income replacement upon

Benefits retirement, death, or disability,

Table of Contents

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 when merit-based on annual
evaluation.

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.

Equity-based compensation designed to support
multiple objectives. For fiscal year 2018, the
incentive was delivered through a mix 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.

Benefits for executives are generally the same as
those available to all employees, including a
group health plan, a group life insurance
program, and a 401(k) plan with matching

page 33

page 34

page 39

page 46
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thus supporting our recruitment
and retention objectives.

Provides modest benefits that
promote health and work-life
balance, thereby supporting our
recruitment and retention
objectives.

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

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

Company contributions capped based on
applicable Internal Revenue Code limits.

Perquisites are an immaterial component of our ~ page 46
executive compensation program and are below
the market median for our Peer Group.

Executives can elect to defer base salary and STI page 57
compensation.

Benefits are contingent in nature, payable only if page 60
a participant s employment is terminated 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.
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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 the Board regarding matters requiring Board approval (such as certain actions related
to severance or 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 Committee members, input from the Committee s independent compensation consultant, and the
CEO s evaluation of performance.

Base Salary

The Compensation Committee establishes base salaries at levels designed to enable us to recruit and retain talented
executives and to motivate consistent high performance over a sustained time 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 beginning on
page 47. Annual merit increases for our NEOs, other than the CEQO, are based on evaluation of 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 into
account the factors described below under Compensation Philosophy and Benchmarking beginning on page 47.

For fiscal year 2018, base salaries for our NEOs were as follows:

Jeffrey J. Jones IT $995,000 n/a

Thomas A. Gerke(D $600,000 9.1%
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Tony G. Bowen $480,000 20.0%
Kellie J. Logerwell $240,000 4.3%
William C. Cobb® $995,000 0.0%
Kathryn M. Collins® $375,000 7.1%

(DReflects Mr. Gerke s annual base salary as of April 30, 2018.

(@)Reflects Mr. Cobb s and Ms. Collins s respective annual base salaries prior to departure.

As described above, the Company announced in May 2017 that Mr. Gerke was appointed as Interim CEO. As
additional compensation to reflect his enhanced duties during the period of transition, the Compensation Committee
approved an increase in Mr. Gerke s base salary to an amount that would equal $950,000 annually, with such increase
effective beginning June 1, 2017 and continuing through the later of (i) the end of the duration of his appointment as
Interim CEO and (ii) December 1, 2017. In November 2017, in connection with his return to his role as General
Counsel and Chief Administrative Officer, the Compensation Committee approved a base salary for Mr. Gerke of
$600,000 beginning December 1, 2017. The increase from Mr. Gerke s fiscal year 2017 base salary was intended to
recognize his contributions to the Company s financial and operational performance, his specific roles and
responsibilities at the Company, and his individual performance during fiscal year 2017 and fiscal year 2018 while
serving as Interim CEO. Additional information regarding Mr. Gerke s fiscal year 2018 compensation can be found on
page 58.
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The fiscal year 2018 salary increases for Mr. Bowen and Mses. Collins and Logerwell were intended to recognize
their contributions to the Company s financial and operational performance, their specific roles and responsibilities at
the Company, and their individual performance in fiscal year 2017. The salary increases for Mr. Bowen and
Ms. Logerwell were also intended to take into account market data for comparable positions within our Peer Group
and the general market environment.

Mr. Cobb s base salary remained at $995,000 annually in fiscal year 2018 pro-rated to July 31, 2017. Additional
information regarding Mr. Cobb s retirement and fiscal year 2018 compensation can be found on page 58.

In August 2017, the Compensation Committee approved an annual base salary for Mr. Jones of $995,000. Additional
information regarding Mr. Jones s fiscal year 2018 compensation can be found on pages 24 and 58.

In June 2018, the Compensation Committee approved the fiscal year 2019 base salaries shown in the table below for
our NEOs who served as executive officers at that time.

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

Mr. Jones continues to receive a base salary of $995,000 annually in fiscal year 2019 pursuant to the Jones
Agreement. Additional information regarding the Jones Agreement and Mr. Jones s fiscal year 2019 compensation can
be found on pages 24 and 58. The fiscal year 2019 salary increases for Mr. Bowen and Ms. Logerwell were intended
to recognize their contributions to the Company s fiscal year 2018 financial and operational performance, their specific
roles and responsibilities at the Company, and their individual performance in fiscal year 2018. The salary increases
for Mr. Bowen and Ms. Logerwell also took into account market data for comparable positions within our Peer Group
and the general market environment.

Short Term Incentive Compensation

STI compensation is performance-based and at-risk compensation intended to motivate executives to attain goals that
are measured over annual time horizons. Our executive STI compensation program under the H&R Block Executive

Table of Contents 75



Edgar Filing: H&R BLOCK INC - Form DEF 14A

Performance Plan ( Executive Performance Plan ) approved by our shareholders 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. STI compensation for our executive officers is determined under a two-step approach.
The two-step approach was initially designed with the intent to qualify the STI awards under the Executive
Performance Plan 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 the STI
awards to the greatest extent permitted under IRC Section 162(m) as in effect when such awards were granted. As
discussed in more detail beginning on page 51 below, the Tax Legislation repealed the performance-based exemption
under Section 162(m) effective for tax years beginning after December 31, 2017, other than with respect to certain
compensation that qualifies for transition relief applicable to certain grandfathered arrangements that were in place as

of November 2, 2017. The Compensation Committee determined to retain the two-step structure for fiscal year 2019
STI because it believes that the structure still provides an appropriate and flexible framework for determining STI
compensation.

Under Step One of the methodology, the Compensation Committee approves 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 uses one or more of the specific
performance criteria identified in the Executive Performance Plan. Under Step Two of the methodology, the CEO, in
consultation with other senior executives, proposes separate performance objectives that are then reviewed by the
Compensation Committee in consultation with its independent compensation consultant. These separate performance
objectives are generally based on our fiscal year business
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plan. After the Compensation Committee makes any changes to these performance objectives that it considers
appropriate, the Compensation Committee approves the objectives for use with respect to our executive officers.

Following the end of the fiscal year, the Compensation Committee reviews the Company s performance measured
against the initial funding performance target set in Step One and the separate performance objectives set in Step Two.
Failure to achieve the initial funding performance target for the applicable objective set in Step One would result in no
payouts being made under the Executive Performance Plan. Achievement of the initial funding performance target set
in Step One results in potential funding of the STI payments for the applicable executive officers at the maximum
payout level. In such event, under the Executive Performance Plan, the Compensation Committee may exercise
negative discretion to reduce the potential funding amount to the actual amounts to be paid to each executive, if any,
based primarily on performance against the separate performance objectives applicable to each executive officer set in
Step Two. The Compensation Committee may use this negative discretion to reduce the actual payout, as it deems
appropriate, based on the Company s performance relative to these pre-determined Step Two performance objectives
and on the Compensation Committee s evaluation of financial, operational, strategic, and individual performance.

Maximum and threshold Step Two performance objectives are set above and below the target objectives to establish
an appropriate relationship between actual Company performance and the executives STI compensation. Because they
are subject to the Company s attainment of performance objectives, STI target opportunities for our NEOs 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
opportunities within 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 58. As discussed below under Actions Pertaining to Fiscal Year
2019 STI Compensation, for fiscal year 2019, STI payouts are capped at 150% of the target STI opportunity.

Each year, the Compensation Committee approves a target opportunity for STI compensation for each of our
executive officers that is a percentage of such executive officer s base salary. The target opportunities applicable to our

NEOs for fiscal years 2018 and 2019 are set forth below under Targeted vs. Actual STI Awards and Actions
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Pertaining to Fiscal Year 2019 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.

Actions Pertaining to Fiscal Year 2018 STI Compensation

In June 2017, the Compensation Committee approved the use of EBIT from continuing operations in the amount of
$577.8 million as the initial funding performance target for fiscal year 2018 STI compensation for our executive
officers. In June 2017, the Compensation Committee also approved the separate fiscal year 2018 STI performance

Step Two criteria and objectives applicable to our executive officers. In August 2017, the Compensation Committee
approved fiscal year 2018 STI
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compensation for Mr. Jones with the same terms provided to our other NEOs, except that the initial funding
performance target was set as EBIT from continuing operations in the amount of $622.4 million for the eleven-month
period of June 1, 2017 to April 30, 2018. The eleven-month period was selected for Mr. Jones with the intent to
qualify Mr. Jones s fiscal year 2018 STI compensation as performance-based compensation under IRC
Section 162(m).

These separate fiscal year 2018 STI performance criteria and objectives, shown below, continue our focus on driving
revenue and earnings growth to enhance the ultimate performance of the Company as a whole. In addition, market
share was added as a weighted Step Two objective for fiscal year 2018, rather than serving as a multiplicative
modifier as in fiscal year 2017. This approach furthered the Company s desired focus on continuing to improve the
client trajectory. In addition, to ensure a balanced focus on all metrics, the payout for each of the Step Two metrics is
limited to 125% of target opportunity, unless the Company achieves at least a 75% payout for each of the other Step
Two metrics. These criteria and objectives are disclosed in the limited context of our executive compensation
program, and should not be deemed to apply in other contexts.

Propel Growth Revenue from Continuing

ions()
Operations $2,996.6 $3,121.4  $3,215.1 40%

Focus on ultimate performance of Pre-Tax Earnings from

o @
the Company as a whole Continuing Operations $589.6 $647.9 $706.2 40%

Improve client trajectory Market Share® 1250%  13.00%  13.50% 20%

(1) Revenue from Continuing Operations includes consolidated revenue for fiscal year 2018 attributable to continuing
operations (in millions).

(@) Pre-Tax Earnings from Continuing Operations includes consolidated net earnings for fiscal year 2018 attributable
to continuing operations before the deduction of income taxes (in millions).

() 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.

The Compensation Committee selected these criteria because it determined that they represented key business drivers

of shareholder value over the shorter term. The Compensation Committee set the targets following the Board s review

and approval of our fiscal year 2018 operating plan. 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 growth through revenue and clients, without detracting from the ultimate performance of the Company as a

whole. Each fiscal year the Compensation Committee examines the target levels for each performance metric, with the
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goal of establishing target levels with an appropriate level of difficulty considering the industry and competitive
environment and the Company s strategic priorities and operating plan for the fiscal year.

Though the target levels for the performance metrics may vary from year-to-year and from the prior year s actual
performance, the Committee believes that the performance metrics for fiscal year 2018 were set at appropriate levels
of difficulty to motivate the executives and appropriately compensate for strong management performance, and further
reflect the Company s strategic focus on market share and improving the client trajectory. The Compensation
Committee believes that the fiscal year 2018 target levels described above are appropriately rigorous, given that they
were set in line with our fiscal year 2018 operating plan, and also because: (i) targets were set at or above actual fiscal
year 2017 performance; (ii) average payout is 77% as a percentage of target over the last three years; and (iii) as
discussed below, the financial performance achieved resulting in the above-target payouts were all improvements over
fiscal year 2017 results.
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The table below shows the change in target STI opportunity for our NEOs from fiscal year 2017 to fiscal year 2018, as
a percentage of base salary:

Jeffrey J. Jones 11 125% n/a

Thomas A. Gerke 95% 80%
Tony G. Bowen 80% 75%
Kellie J. Logerwell 45% 40%
William C. Cobb 125% 125%
Kathryn M. Collins 75% 65%

Mr. Cobb s fiscal year 2018 target opportunity of 125% of his base salary was set under the terms of his employment
agreement, and was pro-rated for his service through July 31, 2017. The increase in target opportunity for Mr. Gerke
was in recognition of his individual performance in fiscal year 2017 and as incentive to perform his enhanced duties
while serving as Interim CEO. The increases in target opportunities for Mr. Bowen and Mses. Collins and Logerwell
for fiscal year 2018 were in recognition of their individual performance in fiscal year 2017, their specific roles and
responsibilities, and their overall contributions to the strategic direction of the Company. Mr. Bowen s and
Ms. Logerwell s increases in target opportunity were also after taking into account market data regarding their
respective positions within our Peer Group and the general market environment.

Mr. Jones s fiscal year 2018 target opportunity of 125% of his base salary was set under the Jones Agreement and was
pro-rated to an amount equal to $862,106 based on the period from the date he commenced employment through the
last day of fiscal year 2018. In determining Mr. Jones s STI opportunity, the Committee considered Mr. Jones s
experience and new role and responsibilities, the STI levels for other Company executives, and market data for
President and Chief Executive Officer positions within our Peer Group.

Targeted vs. Actual STI Awards

The following formula was used to calculate the payout awarded for fiscal year 2018 STI compensation for our
executive officers:
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Our NEOs received fiscal year 2018 STI compensation of 109.2% of their target opportunities. In determining the
level of achievement of the performance goals, the calculations of the results for the performance criteria were
adjusted pursuant to the types of adjustments that the Compensation Committee approved at the time it set the 2018
STI performance goals and objectives. As discussed above, management delivered generally strong performance in
fiscal year 2018. The Company s results for fiscal year 2018 were above target performance goals related to Pre-Tax
Earnings from Continuing Operations, Revenues from Continuing Operations, and Market Share. Pre-tax Earnings
from Continuing Operations increased 6% from $629 million in fiscal year 2017 to $669 million in fiscal year 2018,
primarily due to increased revenues. Revenues from Continuing Operations for fiscal year 2018 increased
$124 million, or 4%, compared to fiscal year 2017 to approximately $3.2 billion, primarily due to increased tax
preparation fees resulting from increased return volumes in DIY and favorable net average charge. The Company s
market share for fiscal year 2018 was 13.10%, an increase from 13.00% in fiscal year 2017, which resulted in a
104.0% outcome for the Market Share weighted performance criteria described above.
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The table below shows the target opportunities and actual awards under our fiscal year 2018 STI program for each of
our NEOs:

Target Opportunity
(as a % of Actual
Target Opportunity

Officers Base Salary) (%) Award ($)

Jeffrey J. Jones 11D 125% $862,106 $941,420
Thomas A. Gerke 95% $900,000 $982,800
Tony G. Bowen 80% $384,000 $419,328
Kellie J. Logerwell 45% $108,000 $117,936
William C. Cobb® 125% $313,493 $342,335
Kathryn M. Collins® 75% $281,250 $220,457

(DReflects a pro-rated annual target STI opportunity for Mr. Jones s service beginning August 21, 2017.

(@ Reflects a pro-rated annual target STI opportunity for Mr. Cobb s service through July 31, 2017.

®)Pursuant to the terms of Ms. Collins s Severance and Release Agreement, she was entitled to receive an award
payable under the applicable STI plan for the Company s 2018 fiscal year based upon her actual performance and
the Company s attainment of goals established under the plan as determined by the Compensation Committee,
pro-rated to account for her actual period of service during such fiscal year.

Actions Pertaining to Fiscal Year 2019 STI Compensation

In June 2018, the Compensation Committee approved fiscal year 2019 target STI opportunities for our NEOs who
served as executive officers at that time as follows:

Officers Target Opportunity
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Jeffrey J. Jones 1T 125% $1,243,750
Thomas A. Gerke 80% $480,000
Tony G. Bowen 80% $440,000
Kellie J. Logerwell 50% $125,000

Mr. Jones s fiscal year 2019 target opportunity of 125% of his base salary was set under the terms of the Jones
Agreement. The target opportunity for Mr. Gerke was set at the same percentage as fiscal year 2017, consistent with
the level applicable prior to his service as Interim CEO. The increase in target opportunity for Ms. Logerwell is in
recognition of her individual performance in fiscal year 2018 and her specific role and responsibility, and after taking
into account market data regarding total direct compensation for her position within our Peer Group and the general
market environment. Consistent with its approach in prior years, the Compensation Committee maintained complete
discretion to pay less than the target amounts described above.

For fiscal year 2019, the Compensation Committee again utilized the two-step approach described above for
determining the design of STI compensation applicable to our executive officers. In June 2018, the Compensation
Committee approved a specified level of the Company s EBIT from continuing operations as the specific STI initial
funding performance target. As discussed above, the two-step approach was initially designed with the intent to
qualify the STI awards under the Executive Performance Plan as performance-based compensation for purposes of
meeting the performance-based exemption under IRC Section 162(m), and the Compensation Committee determined
to retain the two-step structure for fiscal year 2019 STI because it believes that the structure still provides an
appropriate and flexible framework for determining STI compensation. In June 2018, the Compensation Committee
set the separate performance objectives applicable to our executive officers for fiscal year 2019, as well as the
permitted types of adjustments. The Compensation Committee again selected Revenue from Continuing Operations,
Pre-Tax Earnings from Continuing Operations, and Market Share as Step Two objectives. This approach
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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. The levels for each Step Two metric were set by the Compensation Committee
consistent with the Company s fiscal year 2019 operating plan; however, the specific levels of each metric are not
disclosed at this time given their competitive sensitivity. Given the planned strategic investments for fiscal year 2019
included in the operating plan, the Compensation Committee determined that the maximum amount each executive
can 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 any amounts
earned over target opportunity would be paid to the executives in restricted share units, to be granted under the 2018
Plan in June 2019 if applicable, with vesting to occur ratably over two years. Given these limitations, the fiscal year
2019 STI structure no longer limits the payout for each of the Step Two metrics to 125% of target opportunity unless
the Company achieves at least a 75% payout for each of the other Step Two metrics.

Long Term Incentive Compensation

We believe that a significant portion of each NEO s compensation should depend on the amount of long term value we
create for our shareholders. Our LTI compensation is equity-based and is designed to support multiple objectives,
including (i) aligning management s interests with those of our shareholders, (ii) tying compensation to the attainment
of long term financial and operating goals and strategic objectives, thereby mitigating incentives for management 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, and motivating 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 awards with 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 in
more detail below. From time to time, the Company also awards equity-based compensation as part of an employment
offer or promotion or, 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 by market data for positions of similar scope and
responsibility.

Actions Pertaining to Fiscal Year 2018 LTI Compensation

For fiscal year 2018, exclusive of Mr. Jones s inducement equity awards pursuant to the Jones Agreement (as
discussed below), our NEOs received a mix of equity-based incentive awards consisting of approximately 50% of
value in performance share units, 30% of value in market stock units, and 20% of value in time-based restricted share
units, each of which are explained below. The Compensation Committee weighted the mix 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 portion of our NEOs equity-based compensation is at-risk and aligned with
shareholders interests. The portion 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 2018 annual LTI compensation is provided below.
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Performance Share Units

For fiscal year 2018, our NEOs received 50% of their annual LTI compensation in the form of performance share
units. We believe the performance share units appropriately reflect our compensation philosophy by establishing a
clear connection between the compensation of our NEOs and the achievement of performance goals that are important
for long term value creation.

A participating executive has 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 ~Upper Quintile (80t percentile and above) 125.0%
payout is then modified based on

the Company s total shareholder

return ( TSR ) over the

performance period relative to

the S&P 500 index. Beginning 4% Quintile (60t to 80t percentile) 108.3% 125.0%
with fiscal year 2017

performance share unit awards,

the S&P 500
3rd Quintile (40t to 60t percentile) 91.7% 108.3%
2nd Quintile (20t to 40th percentile) 75.0% 91.7%
Lower Quintile (below 20t percentile) 75.0%

* Linearinterpolation will be used to determine the exact TSR modifier
percentage.

index companies used in the relative TSR calculation are initially set as the component companies of the S&P 500
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
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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 from 75% to 125% 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%. The following formula is used to calculate
the final number of earned performance share units, subject to the overall 200% cap:

For performance share units granted in fiscal year 2018, performance is measured over a three-year period beginning
on May 1, 2017 and ending on April 30, 2020 and the applicable performance metric is the Company s year-over-year
growth in EBITDA from continuing operations ( Annual EBITDA Growth ). 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 Annual EBITDA Growth as the performance metric
beginning in fiscal year 2017, because it believes EBITDA from continuing operations is a critical driver of sustained
value creation over the longer term, and the Compensation Committee desired to add a focus on year-over-year
improvement; however, the specific levels of EBITDA growth are not disclosed at this time given their competitive
sensitivity. At the end of the performance period, the Compensation Committee will certify the performance results
and percentage 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.

Beginning with performance share units granted in fiscal year 2018, a mandatory post-vesting holding requirement
was added, which requires that the executive hold at least 50% of the gross shares earned upon vesting of the
performance share units for a period of one year after the vesting date.
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For fiscal year 2018, our NEOs received 30% of their annual LTI compensation in the form of market stock units. If
certain performance thresholds are met, a participating executive has the opportunity to earn a payout between 50%
and 200% of his or her target number of market stock units based on the ratio of the average of the Company s stock
price for the fifteen consecutive trading days prior to the grant date ( Grant Date Price ) and the average of the
Company s stock price for the fifteen 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 2020

( Ending Date Price ).

Performance is measured over a three-year performance period beginning on May 1, 2017 and ending on April 30,
2020, with the applicable performance metrics established within ninety days of the beginning of the performance
period and the cumulative results for the three-year period determining whether any shares of common stock are
payable upon vesting of the market 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 Price must 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 performance period, each as defined in the award agreement, must be greater
than or equal to 14%. The Compensation Committee determined to utilize average return on invested capital as the
second of these thresholds for market stock units, as it believes the investment community considers this metric to be
an effective measure of capital efficiency.

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 date multiplied by the ratio of the Ending Date Price to the Grant Date Price. The following
formula is used to calculate the final number of earned market stock units:

At the end of the performance period, the Compensation Committee will certify the performance results and
percentage payout, as well as the resulting number of market stock units earned by each executive officer. There are
no dividends paid on outstanding market stock units during the vesting period, but dividend equivalents accumulate
during the vesting period. Upon vesting of the market stock 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. Market stock units do not carry voting rights.

Restricted Share Units

For fiscal year 2018, our NEOs received 20% of their annual LTI compensation in the form of restricted share units.
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 executive will 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 2018 LTI Vesting Provisions
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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 may have a different vesting schedule. For fiscal year 2018 performance share
units, market stock units, and
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restricted share units granted to Mr. Jones, the grant date of the awards was August 21, 2017, but the awards retained
the standard June 30 vesting schedule, to align vesting of Mr. Jones s fiscal year 2018 awards with the annual grants to
our other employees.

An executive generally will forfeit his or her equity award upon voluntary termination of employment or termination
for cause prior to the vesting date, but 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 performance goals, in
the event of the executive s involuntary termination without cause more than one year following the grant date.
Unvested restricted share units are forfeited upon an executive s involuntary termination without cause.

In the event of a change in control, the Compensation Committee may in its discretion waive the performance 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 2018 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.

Fiscal Year 2018 LTI Compensation Awards

For fiscal year 2018, the Company awarded our NEOs (other than Mr. Cobb) performance share units, market stock
units, and restricted share units in the following amounts:

Jeffrey J. Jones 112 $3,812,000 63,917 35,716 25,645
Thomas A. Gerke $2,500,000 39,733 21,313 16,176
Tony G. Bowen $1,000,000 15,894 8,526 6,471
Kelliel. Logerwell $250,000 3,974 2,132 1,618
Kathryn M. Collins® $700,000 11,126 5,968 4,530

(1) Represents the value of our LTI compensation awards, 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
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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 rounded numbers are reflected in the chart above. As such, the award value reported in
this column may differ from the accounting grant date fair value under ASC 718 presented in the Summary
Compensation Table and the Grants of Plan-Based Awards Table on pages 54 and 55, respectively. For
assumptions used in the valuation models, refer to Note 8 of the Company s financial statements in the Company s
Annual Report on Form 10-K for the year ended April 30, 2018, as filed with the SEC. In such Annual Report on
Form 10-K, Note 8 references performance-based share units, which include performance share units and market
stock units.

Pursuant to the terms of the Jones Agreement, Mr. Jones s fiscal year 2018 LTI award was pro-rated based on the
number of days worked by Mr. Jones in fiscal year 2018. Additional information regarding the Jones Agreement
and Mr. Jones s fiscal year 2018 compensation can be found on pages 24 and 58.

Pursuant to the terms of her award agreements and Severance and Release Agreement, Ms. Collins forfeited all of
her fiscal year 2018 performance share units, market stock units, and restricted share units upon her termination of
employment as of January 18, 2018. Additional information regarding Ms. Collins s Severance and Release
Agreement can be found beginning on page 62.
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The fiscal year 2018 performance share units and market stock units will vest, if at all, on June 30, 2020 and the fiscal
year 2018 restricted share units will vest, if at all, in one-third annual increments beginning on June 30, 2018. In
connection with his retirement effective July 31, 2017, the Company and Mr. Cobb agreed that he would not receive a
fiscal year 2018 LTI award. Additional information regarding Mr. Cobb s retirement and fiscal year 2018
compensation can be found on page 58.

CEOQ Inducement Equity Awards

The Compensation Committee considered it important to the future of the Company to design a compensation
package for Mr. Jones that was heavily weighted on long term incentives providing immediate and long term
shareholder alignment. Please see the Executive Summary beginning on page 24 for a detailed discussion of the
Compensation Committee s determination of Mr. Jones s compensation. As such, in addition to the fiscal year 2018
LTI awards described above, pursuant to the Jones Agreement, Mr. Jones was granted the following inducement
equity awards on August 21, 2017:

273,905 stock options to purchase shares of the Company s common stock (the Inducement Option ), with a
grant date value under the Black-Scholes valuation method of $1.375 million, at an option price per share of
$29.73, the closing price of the Company s common stock on the grant date; and

138,749 restricted share units (the Inducement RSUs, and together with the Inducement Option, the
Inducement Awards ), having a grant date value of $4.125 million.

The Inducement Awards will vest in three equal annual installments beginning on the first anniversary of the grant
date and will vest in full if Mr. Jones is terminated without Cause (see page 59), resigns for Good Reason (see page
59), upon Mr. Jones s death, or due to his disability. Delivery of any vested shares under the Inducement RSUs will be
deferred until after the termination of Mr. Jones s employment to further align Mr. Jones s compensation with the
interests of our shareholders. The Inducement Awards are one-time sign-on awards for Mr. Jones, which were not
provided in fiscal year 2019 and are not intended to recur in the future. Additional information regarding the
Inducement Awards and the Jones Agreement can be found on page 24.

Actions Pertaining to Fiscal Year 2019 LTI Compensation

At the beginning of fiscal year 2019, the Compensation Committee considered the mix of equity-based compensation
for executive officers and determined that the current equity mix continues to strike the appropriate balance among
recruiting, 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 new strategic framework and further
aligns their interests with the interests of our shareholders. As a result, our NEOs received 50% of their annual LTI
compensation for fiscal year 2019 in performance share units, 30% in market stock units, and 20% in time-based
restricted share units. The payment structures, vesting schedules, terms and conditions of the fiscal year 2019
equity-based compensation are substantially similar to those of the fiscal year 2018 equity-based compensation
described above under the heading Actions Pertaining to Fiscal Year 2018 LTI Compensation beginning on page 39.
The following changes were made to the fiscal year 2019 performance share units in order to further align our
executives compensation with our multi-year strategic framework and the interests of our shareholders:
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The pre-established performance metric is a set level of EBITDA from continuing operations for fiscal year
2019, followed by two years of year-over-year growth in EBITDA from continuing operations, with the target
for EBITDA from continuing operations set at the level provided in the fiscal year 2019 operational plan
approved by the Board; however, the specific levels of EBITDA from continuing operations and EBITDA
growth are not disclosed at this time given their competitive sensitivity; and

A 150% cap has been placed on fiscal year 2019 performance, with a 200% cap for performance in fiscal
years 2020 and 2021.
All of the fiscal year 2019 award agreements are filed as exhibits to the Company s Current Report on Form 8-K filed
with the SEC on June 26, 2018.

Mr. Gerke s fiscal year 2019 equity-based compensation awards contain the same modified vesting provisions as his
fiscal year 2018 equity-based awards, as described above under Fiscal Year 2018 LTI Vesting Provisions.
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Fiscal Year 2019 LTI Compensation Awards

In June 2018, the Company awarded annual LTI compensation for fiscal year 2019 to NEOs who served as executive
officers at that time as set forth in the chart below.

Jeffrey J. Jones 11 $5,500,000 120,456 62,548 48,288
Thomas A. Gerke $1,100,000 24,092 12,510 9,658
Tony G. Bowen $1,000,000 21,902 11,373 8,780
Kellie J. Logerwell $250,000 5,476 2,844 2,195

(1) Represents the value of our annual LTI compensation program awards, 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 rounded numbers are reflected in the chart above. As such, the award value
reported in this column may differ from the accounting grant date fair value under ASC 718.

The target opportunity for Mr. Gerke was set at the same level as fiscal year 2017, consistent with the level applicable

prior to his service as Interim CEQ.

Vesting and Performance-based Payouts of Fiscal Year 2016 Performance Share Units and Market Stock Units

As previously disclosed, our executive officers, including certain of our NEOs, received performance share units and
market stock units in fiscal year 2016. Performance for these performance share units and market stock units was
based on a three-year period beginning on May 1, 2015 and ending on April 30, 2018. This performance was certified,
and the overall payout was approved, by the Compensation Committee in July 2018.

Under the terms of the award agreements for fiscal year 2016 performance share units, a participating executive had
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 performance metrics. The Committee selected
cumulative EBITDA from continuing operations as the performance metric for the three-year performance period
beginning in fiscal year 2016. This initial payout was then modified based on the Company s TSR relative to the S&P
500 index over the period beginning with the fifteen consecutive trading days prior to the grant date and ending on the
fifteen consecutive trading days beginning on the date the Company s Annual Report on Form 10-K was filed with the
SEC for the last fiscal year within the performance period. The TSR modifier could increase or decrease the payout by
up to 25% of the initial payout amount. As a result of the TSR modifier, a participating executive could receive a
maximum final payout of up to 250% of the performance share units initially granted to such executive. The
performance metric and objective (in millions) for the performance period was as follows:
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May 1, 2015 April 30, 2018 Cumulative 3 Year EBITDA from  $2,619.0  $2,910.0  $3,201.0
Continuing Operations()

() Cumulative 3 Year EBITDA includes the cumulative earnings of the Company from continuing operations before
interest, taxes, depreciation, and amortization for the three fiscal years ended in 2016, 2017 and 2018.

Based on the Company s results relative to the above thresholds, targets, and maximums, and subject to adjustment
pursuant to the terms of 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 approved a performance
percentage of 24.1%. The Compensation Committee then applied a TSR modifier of 75% based on the Company s
TSR over the performance period. Based on the performance percentage and the TSR modifier, our NEOs who
received performance share unit awards for fiscal year 2016 received 18.1% of the performance share units they were
initially granted, as well as additional shares of
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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 opportunities and actual
awards under our fiscal year 2016 performance share unit program for our NEOs:

Jeffrey J. Jones 1@ n/a n/a
Thomas A. Gerke 18,550 3,523
Tony G. Bowen® n/a n/a
Kellie J. Logerwell® n/a n/a
William C. Cobb® 92,749 17,613
Kathryn M. Collins® 10,119 1,602

(DThe amount of shares actually received by the NEOs includes 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.

(2)Mr. Jones was not employed by the Company in fiscal year 2016.

(3)Mr. Bowen and Ms. Logerwell were not eligible for grants of fiscal year 2016 performance share units as they were
not yet executive officers of the Company.

() Pursuant to the terms of his award agreements, following his voluntary retirement after reaching age 60, Mr. Cobb s
fiscal year 2016 equity-based compensation awards continue to vest on the 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 vesting dates. Additional information regarding Mr. Cobb s retirement can be found
beginning on page 58.

() Pursuant to the terms of her award agreements and Severance and Release Agreement, Ms. Collins was entitled to
receive pro-rata vesting of outstanding fiscal year 2016 and 2017 performance share units. Ms. Collins forfeited
1,736 of her 9,591 target fiscal year 2016 performance share units (10,416, including accumulated dividend
equivalents) resulting in a target opportunity of 8,680 shares. Additional information regarding Ms. Collins s
Severance and Release Agreement can be found beginning on page 62.

Under the terms of the award agreements for fiscal year 2016 market stock units, if certain performance thresholds

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 fifteen
consecutive trading days prior to the grant date ( 2016 MSU Grant Date Price ) and the average of the Company s stock
price for the fifteen consecutive trading days beginning on the date the Company s Annual Report on Form 10-K was
filed with the SEC for the last fiscal year within the performance period ( 2016 MSU Ending Date Price ). The vesting
of market stock units was subject to two thresholds, both of which must have been satisfied for any payout to occur.

First, the 2016 MSU Ending Date Price must have been greater than or equal to 50% of the 2016 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

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 thresholds were achieved and

approved a performance percentage of 76.5%, representing a 2016 MSU Ending Date Price of $23.29 divided by a

2016 MSU Grant Date Price of $30.44. Our NEOs who received market stock unit awards for fiscal year 2016
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therefore received 76.5% 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 2016 market stock unit
program for our NEOs:

Jeffrey J. Jones I1® n/a n/a
Thomas A. Gerke 11,130 9,656
Tony G. Bowen 2,328 2,020
Kellie J. Logerwell 1,518 1,317
William C. Cobb® 55,650 48,276
Kathryn M. Collins® 6,071 4,389

(DThe amount of shares actually received by the NEOs includes 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.

(2)Mr. Jones was not employed by the Company in fiscal year 2016.

() Pursuant to the terms of his award agreements, following his voluntary retirement after reaching age 60, Mr. Cobb s
fiscal year 2016 equity-based compensation awards continue to vest on the 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 vesting dates. Additional information regarding Mr. Cobb s retirement can be found
beginning on page 58.

()Pursuant to the terms of her award agreements and Severance and Release Agreement, Ms. Collins was entitled to
receive pro-rata vesting of outstanding market stock units granted during her service with the Company. Ms. Collins
forfeited 1,126 of her 6,220 target fiscal year 2016 market stock units (6,755, including accumulated dividend
equivalents) resulting in a target opportunity of 5,629 shares. Additional information regarding Ms. Collins s
Severance and Release Agreement can be found beginning on page 62.

Other Awards

The Company occasionally provides sign-on awards as a means to recruit talented executives. These awards are
typically offered in negotiating employment terms and generally are in the form of cash, guaranteed STI bonuses in
the initial year of employment, or grants of LTI compensation. In fiscal year 2018, Mr. Jones received sign-on awards
in connection with his hiring, including the Inducement Awards discussed under CEO Inducement Equity Awards
above and a $950,000 cash signing bonus that was repayable to the Company in the event he had voluntarily
terminated employment prior to February 21, 2018 without Good Reason. The Inducement Awards are a one-time
sign-on award for Mr. Jones which were not provided in fiscal year 2019 and are not intended to recur in the future.
Please see the Executive Summary beginning on page 24 for a detailed discussion of the Compensation Committee s
determination of Mr. Jones s compensation, and the Jones Agreement is further described beginning on page 58 below.
The Company may also make awards from time-to-time in special recognition for certain accomplishments, which
may be paid in the form of equity awards, cash bonuses, or a combination of equity awards and cash bonuses.

Under authority delegated by the Compensation Committee, our CEO may approve the grant of equity awards to
employees other than executive officers. Such equity awards are subject to the terms and conditions approved by the
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Compensation Committee, including a limitation on the total number of equity awards that our CEO is authorized to
grant, and our CEO exercises this authority to approve grants to certain employees other than executive officers as
part of their annual LTI compensation, to newly hired and promoted individuals, or in recognition of outstanding
achievements.

Retirement, Health and Welfare 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 consistent with our philosophy of emphasizing performance-based elements in our executive
compensation program. We believe the benefits our executives receive are modest relative to market practices.
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In order to recruit and retain executives, the Company offers a group life insurance program that provides death
benefits 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 57, 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 also provides relocation benefits to eligible employees under our Executive Homeowner Relocation
Policy. These relocation benefits generally cover certain common relocation expenses and are subject to a clawback
requirement, which requires recipients to repay all or a portion of the benefits to the Company in the event of their
voluntary termination or termination for cause within 24 months following the relocation date. Mr. Jones became
eligible for relocation benefits under this policy upon his commencement of employment.

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 used for business purposes.

Perquisites represent an immaterial element of our executive compensation program. We believe our overall executive
perquisites are well below the market median relative to our Peer Group.

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-based or incentive compensation paid, vested, or awarded in any previous year that is greater than the
amount that would 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, consistent with applicable law. In addition, the Executive Severance Plan provides that the Board may
recover or 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 has a philosophy that 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:
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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;
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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 to establish, monitor and achieve the Company s strategic plan. Based on this information and with the
input of the Committee s independent compensation consultant, the Compensation Committee members use their
individual and collective business judgment to analyze each NEO 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, and
motivating our executives.

We benchmark our executive compensation practices relative to publicly-disclosed information for a defined group of
peer companies, which for fiscal year 2018 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 2018, these survey sources were the Aon Hewitt Total
Compensation Measurement Executive Survey and the Towers Watson CDB General Industry Executive
Compensation Survey. The Compensation Committee reviews summary survey and Peer Group data to confirm that
the market references we use are appropriate for our business and the industries in which we compete for executive
talent.

With the input of its independent compensation consultant, the Compensation Committee reviews the Peer Group
annually and revises it as circumstances warrant. We endeavor to identify companies that are comparable to or
competitive 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 2017, the Compensation Committee determined to retain the same companies in its Peer
Group for fiscal year 2018 as were used in the previous year. The Peer Group considered by the Compensation
Committee in benchmarking fiscal year 2018 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 The Western Union Company
DST Systems, Inc. Global Payments Inc. Willis Towers Watson PLC
Equifax Inc. Intuit Inc.

The Compensation Committee conducted its annual review of Peer Group Companies in February of 2018, and with
input from its independent compensation consultant, determined that the Peer Group companies used by the
Compensation Committee for benchmarking fiscal year 2019 pay determinations would remain unchanged from the
17 companies used in fiscal year 2018.

Use of External Consultant
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The Compensation Committee retains Frederic W. 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 the market, the mix of pay,
incentive plan design, and other executive employment matters. FW Cook provides its advice based in part on
prevailing and emerging market practices, as well as our specific business context. The Committee retains sole
authority to hire FW Cook, approve its compensation and the appropriate funding by the Company for such
compensation, determine the nature and scope of its services, evaluate its performance, and terminate its engagement.
The Compensation Committee believes that external compensation consultants for the Compensation Committee
should be independent and serve the Compensation Committee exclusively, and should not perform any other services
for the Company at any time. FW Cook performs no other services for the Company.
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For fiscal year 2018, the Compensation Committee assessed FW Cook 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;

Any business or personal relationship between the individuals at FW Cook performing consulting services
and the 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.
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 FW
Cook and the Compensation Committee.

Executive Evaluation Process

The Compensation Committee 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, as well as proposed objectives for the
following year. The Compensation Committee reviews the CEO s accomplishments, objectives, and overall
performance with assistance from the Compensation Committee s independent compensation consultant. The
Committee keeps the independent members 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 independent members on
matters 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 review with 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
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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 reviews with 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.

Except as otherwise noted, the Compensation Committee s executive compensation determinations are the result of the
Committee s business judgment, which is informed by the experiences of the Committee members as well as input
from the Committee s independent compensation consultant.

Stock Ownership Guidelines

We believe that our executive officers should have a significant financial stake in the Company to ensure that their

interests are aligned with those of our shareholders. To that end, the Company has adopted stock ownership guidelines
that define
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ownership expectations for certain executive officers covered under the guidelines. Under the guidelines adopted by
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 (any of such shares, awards or
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.

Our stock ownership guidelines provide that, until a covered executive satisfies the applicable holding requirement, he
or 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:

Chief Executive Officer(!) 6x Base Salary 100%
Senior Executive Team, as designated by the CEO®) 3x Base Salary 50%

() Includes Mr. Jones, and included Mr. Cobb prior to his departure.

@) Includes Messrs. Bowen and Gerke, and included Ms. Collins prior to her departure.

The stock ownership guidelines were modified in fiscal year 2017 to more closely align with our leadership structure,
and to provide for a 3x base salary holding requirement for the covered executives (other than the Chief Executive
Officer), with a 50% retention percentage.

Before the covered executive satisfies the applicable ownership requirement, he or she will be subject to the retention
requirements described above and may only sell or transfer Covered Shares in a manner that does not violate the
applicable 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 stock ownership guidelines will
no longer preclude a sale or transfer of any Covered Shares, so long as such executive s ownership of Covered Shares
continues to exceed the applicable 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 toward meeting 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 8 of the Company s financial statements in
the Company s Annual Report on Form 10-K for the year ended April 30, 2018, as filed with the SEC.

Prohibition on Derivatives Trading and Hedging and Pledging of Our Securities
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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 from engaging in any hedging transactions with respect to any Company securities, which includes the
purchase of certain instruments (including cashless collars, forward sales contracts, equity swaps or any other 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 a margin
account.
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Historically, IRC Section 162(m) limited to $1 million our federal income tax deduction for compensation paid to any

of our NEOs (other than our Chief Financial Officer), but provided certain exceptions to that limitation, including an
exemption for certain qualified performance-based compensation. The Tax Legislation repealed the exemption to IRC
Section 162(m) s deduction limit for performance-based compensation for taxable years beginning after December 31,
2017, such that compensation paid to our covered executive officers in excess of $1 million will not be deductible
unless it qualifies for transition relief applicable to certain grandfathered arrangements that were in place as of
November 2, 2017. Effective January 1, 2018, any employee who qualifies as a covered person during a taxable year
(which the Tax Legislation expanded to include our Chief Financial Officer) will be subject to the deduction limits of
IRC Section 162(m) in all future years regardless of their compensation or position with the Company in any year
thereafter.

As a general matter, in making its previous compensation decisions, the Compensation Committee designed annual
STI awards under the Executive Performance Plan and certain LTI awards with an intent to enable the Company to
deduct such compensation under IRC Section 162(m) to the greatest extent permitted. However, no assurance can be
given that compensation intended to satisfy the requirements for exemption from IRC Section 162(m) as in effect
when such compensation was awarded will actually satisfy the exemption because of ambiguities and uncertainties
regarding the application and interpretation of IRC Section 162(m) and the regulations issued thereunder, including
the uncertain scope of the transition relief under the legislation repealing IRC Section 162(m) s performance-based
exemption from the deduction limit. Furthermore, although deductibility of compensation is generally preferred, the
primary objective of our compensation programs is to recruit, retain, and motivate highly talented executives.
Therefore, we believe it is important to retain the flexibility to compensate executives competitively even if such
compensation is potentially not deductible for tax purposes. As such, exceptions may occur when the Compensation
Committee or the Board, after balancing tax efficiency with long term strategic objectives, believe it is in the best
interests of our shareholders to make compensation decisions that may not meet the deductibility limitations of
Section 162(m) or to modify compensation that was initially intended to be deductible under Section 162(m) when
necessary to enable the Company to meet its overall objectives.

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. Gerke and Bowen and Ms. Logerwell are participants in the Executive Severance Plan. Ms. Collins
participated in the Executive Severance Plan prior to her departure from the Company, and received payments under
the Executive Severance Plan pursuant to her Severance and Release Agreement described in more detail beginning
on page 62. Information regarding the Executive Severance Plan is included beginning on page 60.

Under the terms of the Jones Agreement, which is described in more detail on page 58, 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.
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The Executive Severance Plan is intended to support a variety of objectives, including (i) standardization of severance
policy among the senior officers, which ensures internal parity, simplifies internal administration, and mitigates
negotiation 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.

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 providing for vesting of a pro-rated
portion of
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performance share unit and market stock unit awards outstanding for more than a year in the event of involuntary
termination without cause, subject to attaining certain performance thresholds. The vesting provisions of our
outstanding award agreements are described in detail beginning on page 61 below.

Change in Control Provisions

Change in control provisions for our NEOs are set forth in the Executive Severance Plan, discussed above and on page
60, and the LTI awards, discussed beginning on page 61. The Company provides these change in control benefits as a
means 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
reviewing potential transactions and that executives will remain focused during periods of uncertainty. 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 for Mr. Jones are set forth in the Jones Agreement. Consistent with the Executive
Severance Plan, the Jones Agreement does not provide for any gross-up payments to offset excise tax liabilities that
result from change 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 include a double-trigger, as described above. The Company uses this

double-trigger equity acceleration policy to protect against the loss of retention power following a change in control
and to avoid windfalls, both of which 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 60.

The Company has historically avoided the use of excise tax gross-up provisions relating to a change in control 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 receive many of the change in control benefits described in this section.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis. Based on its review and discussion with management, the Committee approved the Compensation
Discussion and Analysis and recommended to the Board of Directors that it be included in the Company s 2018 Proxy
Statement and the Company s Annual Report on Form 10-K.

COMPENSATION COMMITTEE
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The following non-employee directors, each of whom is independent, served on the Compensation Committee of the
Board of Directors during the fiscal year ended April 30, 2018: Bruce C. Rohde (Chair), Richard A. Johnson, David
Baker Lewis, Tom D. Seip, Matthew E. Winter (effective November 3, 2017), and James F. Wright (until
September 14, 2017). No director serving on the Compensation Committee during fiscal year 2018 (i) was or was
formerly an officer or employee of the Company or any of its subsidiaries or (ii) had any relationships requiring
disclosure in this proxy statement. None of our executive officers has served as a director or member 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.

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 a material nature. The risk assessment included two work streams one focused on reviewing areas of enterprise risk
and the other focused on identifying compensation design risk. The enterprise risk analysis examined the types and
magnitudes 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 features we have adopted to mitigate 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 47;

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 49; and
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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 performance measure.
As a result of our analysis, the Compensation Committee believes, and FW Cook concurs, that our compensation
policies and practices do not create inappropriate or unintended material risks to the Company as a whole, and that,
consequently, our compensation policies and practices do not create risks that are reasonably likely to have a material
adverse effect on the Company.
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SUMMARY COMPENSATION TABLE

The following table sets forth for the fiscal year ended April 30, 2018 the compensation paid to or earned by the
Company s named executive officers.

Jeffrey J. Jones II, 2018 697,047 950,000 7,937,065 1,375,003 941,420 34,615 11,935,15¢
President and Chief Executive Officer(®

Tony G. Bowen, 2018 470,989 - 1,000,074 - 419,328 14,095 1,904,48¢€
Chief Financial Officer 2017 399,437 - 900,034 - 365,400 14,384 1,679,255
Thomas A. Gerke, 2018 773,846 - 2,500,004 - 982,800 13,248 4,269,898
General Counsel and Chief 2017 554,533 - 1,100,050 - 535,920 12,659 2,203,162
Administrative Officer(” 2016 568,901 175,000 1,425,066 - - 16,243 2,185,21(
Kellie J. Logerwell, 2018 239,468 - 250,059 - 117,936 12,284 $619,747

Vice President and Chief
Accounting Officer

William C. Cobb, 2018 247,110 - - - 342,335 6,025 595,470
Former President and Chief 2017 1,003,201 - 5,500,026 - 1,514,888 19,562 8,037,677
Executive Officer® 2016 1,038,736 - 5,500,042 - - 18,906 6,557,684
Kathryn M. Collins, 2018 265,865 - 700,060 - 220,457 657,745 1,844,127
Former Chief Marketing and Strategy 2017 352,885 - 600,023 - 277,095 11,986 1,241,986
fficer®

(1) Compensation for fiscal year 2016 and 2017 is included for only those NEOs who were 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. Therefore, these numbers vary somewhat from the annual base
salaries disclosed on page 33. Each of the NEOs contributed a portion of his or her fiscal year 2018 salary to the
Company s 401(k) savings plan, the H&R Block Retirement Savings Plan ( RSP ).

() 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 2018, as well as prior fiscal years (as applicable). Grants were
made pursuant to the 2013 Plan. The grant date fair value of these awards is computed in accordance with ASC
718 utilizing assumptions discussed in Note 8 Stock-Based Compensation to the Company s consolidated financial
statements in the Form 10-K for the year ended April 30, 2018, as filed with the SEC. These amounts reflect an

accounting expense and do not correspond to the actual value that may be realized by the NEOs.
“
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This column represents amounts awarded and earned under the Company s STI compensation program, as
discussed beginning on page 34.

In valuing personal benefits, we use the incremental cost to the Company of the benefit. For fiscal year 2018, these
figures include the following: (i) the Company s matching contributions under the RSP of $14,062 (Mr. Jones),
$11,908 (Mr. Bowen), $10,569 (Mr. Gerke), $10,938 (Ms. Logerwell), $7,443 (Ms. Collins), and $85 (Mr. Cobb);
(ii) the economic value of the death benefit provided by the Company s group life insurance program of $925
(Mr. Jones), $1,827 (Mr. Bowen), $2,215 (Mr. Gerke), $1,016 (Ms. Logerwell), $941 (Mr. Cobb), and $1,117
(Ms. Collins) (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 related to Mr. Jones s imputed income resulting from payments by the Company on
Mr. Jones s behalf for elements of his relocation expenses ($3,798); (iv) payment by the Company of relocation
expenses on Mr. Jones s behalf totaling $10,830 (Mr. Jones s relocation expenses incurred in fiscal year 2018
include house-hunting expenses, home inspection and appraisal costs, and other miscellaneous relocation expenses;
additional expenses for household goods and automobile shipment and home sale will be incurred in fiscal year
2019); (v) H&R Block Foundation matching amount on behalf of Mr. Cobb ($5,000) and Mr. Jones ($5,000) with
respect to each of their individual contributions to 501(c)(3) organizations on a calendar year basis relating to their
respective positions as a director of the Company; and (vi) for Ms. Collins, a severance payment in the amount of
$621,328, a COBRA subsidy in the amount of $12,413, and $15,000 for outplacement services. Additional
information regarding Ms. Collins s Severance and Release Agreement can be found beginning on page 62. The
Company did not make any payments on behalf 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).

Mr. Jones was appointed President and CEO-Designate effective August 21, 2017, and President and CEO
effective October 9, 2017.

Mr. Gerke served as Interim CEO from August 1, 2017 until October 8, 2017.

Mr. Cobb retired from his positions as President, Chief Executive Officer, and director of the Company effective
July 31, 2017.

Ms. Collins departed the Company after serving as Chief Marketing and Strategy Officer until January 17, 2018.
Pursuant to the terms of her award agreements and Severance and Release Agreement, Ms. Collins forfeited all of
her fiscal year 2018 equity awards upon her termination of employment as of January 17, 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, 2018. The compensation plans under which
the grants in the following table were made are described on pages 33 through 46 of this proxy statement.

All
All Other
Other Option Exercise
Stock  Awards: or
Awards: Number Base Grant

Number of  of Price Date
Shares Securities  of Fair Valu

Target Maximum of  Underlying Option Stock ar

Grant Approval Threshold Maximuihresholturget Stock or  Options Awards  Optior
ne of Executive  Date Date ($) ($) ($) # (#) (#) Units (#) (#) ($/Sh) Awards(S
nes
TT Award® - - 215,527 862,106 1,724,212 - - - - - - -
_TI Award®) 8/21/17  8/20/17 - - - - 35716 71432 164,394 - - 6,031,0
_TI Award®) 8/21/17  8/20/17 - - - - 63917 127,834 - - - 1,906,0
_TI Award®) 8/21/17  8/20/17 - - - - - - - 273,905 29.73 1,375,0
wen
TT Award® - - 96,000 384,000 768,000 - - - - - - -
_TI Award® 6/30/17 6/19/17 - - - - 8526 17,052 6,471 - - 500,04
_TI Award® 6/30/17 6/19/17 - - - - 15,894 31,788 - - - 500,02
rke
TT Award® - - 225,000 900,000 1,800,000 - - - - - - -
_TI Award®) 6/30/17 6/19/17 - - - - 21,313 42,626 16,176 - - 1,250,0
_TI Award®) 6/30/17 6/19/17 - - - - 39,733 79,466 - - - 1,250,0
gerwell
TT Award® - - 27,000 108,000 216,000 - - - - - - -
_TI Award® 6/30/17 6/19/17 - - - - 2,132 4,264 1,618 - - 125,03
_TI Award® 6/30/17 6/19/17 - - - - 3974 7,948 - - - 125,02
bb
TT Award® - - 78,373 313,493 626,986 - - - - - - -
llins()
TT Award® - - 70,313 281,250 562,500 - - - - - - -
_TI Award® 6/30/17 6/19/17 - - - - 5968 11,936 4,530 - - 350,03
_TI Award® 6/30/17 6/19/17 - - - - 11,126 22,252 - - - 350,02
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(I Amounts represent awards made under the Company s LTI compensation program and granted pursuant to the
2013 Plan. Dollar values represent the accounting grant date fair value of performance share units, market stock
units, restricted share units, and stock options under ASC 718. The grant date fair value of these awards is
computed in accordance with ASC 718 utilizing assumptions discussed in Note 8§ Stock-Based Compensation
to the Company s consolidated financial statements in the Form 10-K for the year ended April 30, 2018, 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 39 for a discussion of the terms of the fiscal year 2018
LTT awards.

@ Amounts represent the potential value of the payouts under the Company s STI compensation program. Actual
fiscal year 2018 STI payout amounts are included in the Summary Compensation Table on page 54. See
beginning on page 35 for a discussion of the terms of the fiscal year 2018 STI awards.

3) Ms. Collins forfeited all of her fiscal year 2018 LTI awards included in this table in connection with her
departure from the Company.
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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, 2018.

Equit
Plan

Equity Incentive Ve

Plan Awards: Un
Equity Incentive Market Value Number of Shar
Plan Awards: Unearned Shares,
Number of Number of Number of Number of  of Shares or  Units or Other or
Securities Securities Securities Shares or Rights That
Underlying Underlying Underlying Units of  Units of Stock Rig
Unexercised  Unexercised Unexercised  Option  Option  Stock That Have Not I
Options (#) Options (#) Unearned Exercise Expiration Have Not That Have Not
xecutive Exercisable Unexercisable!)  Options (#) Price (§) Date  Vested (#)?) Vested ($)°) Vested (#)4  Not Ve
- - - - - - - 102,351 2,8
- - - - - 168,878 4,669,486 -
- 273,905 - $29.73  8/21/27 - - -
- - - - - - - 25,086 6S
- - - - - 6,648 183,804 -
- - - - - - - 30,223 82
- - - - - 5,351 147,952 -
- - - - - - - 2,613 7
- - - - - 859 23,756 -
- - - - - - - 62,711 1,7
- - - - - 16,617 459,467 -
- - - - - - - 37,030 1,0
- - - - - 6,540 180,820 -
- - - - - - - 31,754 8
- - - - - 2,736 75,644 -
122,380 - - $17.00  2/1/22 - - -
- - - - - - - 6,273 17
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- - - - - 1,662 45,958 -
- - - - - - - 6,717
- - - - - 1,190 32,897 -

- - - - - - - 1,703
- - - - - 561 15,514 -

- - - - - - - 184,693
- - - - - 32,690 903,869 -

- - - - - - - 158,765
- - - - - 13,673 378,046 -

- - - - - - - 10,075
- - - - - - - 14,433

18

5,1

4,3

27

(UMr. Jones s unvested stock options vest in one-third increments on August 21, 2018, August 21, 2019, and
August 21, 2020.

@ Unvested restricted share units of the Company s common stock vest as follows: Mr. Jones 26,345 restricted
share units vest in one-third increments on June 30, 2018, June 30, 2019, and June 30, 2020; 142,534 restricted
share units vest in one-third increments on August 21, 2018, August 21, 2019, and August 21, 2020; Mr. Bowen
6,648 restricted share units vest in one-third increments on June 30, 2018, June 30, 2019, and June 30, 2020;
5,351 restricted share units vest in two equal increments on June 30, 2018 and June 30, 2019; 859 restricted
share units vest on June 30, 2018; Mr. Gerke 16,617 restricted share units vest in one-third increments on
June 30, 2018, June 30, 2019, and June 30, 2020; 6,540 restricted share units vest in two equal increments on
June 30, 2018 and June 30, 2019; 2,736 restricted share units vest on June 30, 20120; Ms. Logerwell 1,662
restricted share units vest in one-third increments on June 30, 2018, June 30, 2019, and June 30, 2020; 1,190
restricted share units vest in two equal increments on June 30, 2018 and June 30, 2019; 561 restricted share units
vest on June 30, 2018; Mr. Cobb 32,690 restricted share units vest in two equal increments on June 30, 2018
and June 30, 2019; 13,673 restricted share units vest on June 30, 2018.

()Market value was determined using the closing price of the Company s common stock of $27.65, which was the

closing price as reported on the NYSE on April 30, 2018.

@ Unvested target performance share units and market stock units (including dividend equivalents accumulated as
of April 30, 2018) vest as follows: Mr. Jones 65,661 performance share units and 36,690 market stock units cliff
vest on June 30, 2020; Mr. Bowen 16,328 performance share units and 8,759 market stock units cliff vest on
June 30, 2020; 18,853 performance share units and 11,370 market stock units cliff vest on June 30, 2019; 2,613
market stock units cliff vested on July 19, 2018; Mr. Gerke 40,817 performance share units and 21,894 market
stock units cliff vest on June 30, 2020; 23,043 performance share units and 13,897 market stock units cliff vest on
June 30, 2019; 19,262 performance share units and 12,491 market stock units cliff vested on July 19, 2018;
Ms. Logerwell 4,082 performance share units and 2,190 market stock units cliff vest on June 30, 2020; 4,190
performance share units and 2,527 market stock units cliff vest on June 30, 2019; 1,703 market stock units cliff
vested on July 19, 2018; Mr. Cobb 115,211 performance share units and 69,482 market stock units cliff vest on
June 30, 2019; 96,308 performance share units and 62,457 market stock units cliff vested on July 19, 2018;
Ms. Collins 6,285 performance share units and 3,790 market stock units cliff vest on June 30, 2019; 8,755
performance share units and 5,678 market stock units cliff vested on July 19, 2018. Actual shares delivered are
subject to performance conditions and therefore may vary from the target units reported here.

®)Pursuant to the terms of her award agreements and Severance and Release Agreement, Ms. Collins forfeited all of
her fiscal year 2018 equity awards, and all of her outstanding unvested restricted share units upon her termination
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of employment on January 17, 2018, and those awards are not included in the table. The fiscal year 2016 and
2017 performance share units and market stock units included above reflect the pro-rated portion of such awards
retained by Ms. Collins based on her number of whole months of service divided by 36, as provided by the terms
of the applicable award agreements.
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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, 2018.

Option Awards Stock Awards

Number of Shares Value Realized on Number of Shares
Name of Executive Acquired on Exercise (#)D Exercise ($) Acquired on Vesting (#)? Value Realized on Vesting
Jones - - -
Bowen - - 6,914 213,719

Gerke - - 27,038 816,320
Logerwell - - 1,673 51,714
Cobb 1,188,400 14,797,932 112,655 3,482,282
Collins 9,971 141,396 10,773 333,005

(1) The value realized upon the exercise of the stock options reflect the number of options multiplied 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, 2018
(including dividend equivalents accumulated as the date of vesting) and fiscal year 2015 performance share units
and market stock units that vested as of June 30, 2017 and were distributed in July 2017 (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 2016 performance share units and market stock units on July 19, 2018, which were
distributed in July 2018 following Compensation Committee certification of the performance and approval of the
payouts (as described above under Vesting and Performance-based Payouts of Fiscal Year 2016 Performance
Share Units and Market Stock Units beginning on page 44).

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 2018.

Executive Registrant Aggregate
Contributions in Last Contributions in Last Aggregate Earnings  Withdrawals/ Aggregate Balance a
Name of Executive FY ($) FY ($) (Loss) in Last FY ($)1) Distributions ($) Last FYE ($)®
Jones 17,221 - (254) - 16,967
Bowen - - - - -
Gerke - - - - -
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Logerwell - - - - -
Cobb - - -
Collins - - 16,582 - 146,548

() 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, among other things, NEO contributions and Company contributions previously
reflected in Summary Compensation Tables included in the Company s proxy statements commencing with the
proxy statement for the fiscal year ended April 30, 2012 to the extent any such NEO was 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 employees who meet certain eligibility requirements. The DC Plan 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 any matching contributions for this plan.

Participants can elect to defer from 0% to 100% of eligible base salary and eligible commissions and up to 100% of
annual 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 or monthly payments over one to 15 years
following termination from service or disability. To ensure compliance with IRC Section 409A, the DC Plan provides
that the payments 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
William C. Cobb Employment Agreement

William C. Cobb entered into an Employment Agreement effective May 16, 2011 (the Cobb Agreement ) to serve as
the Company s President and Chief Executive Officer which was subsequently amended. The Cobb Agreement, as
amended, provided for the following ongoing compensation: an initial base salary of $950,000, reviewed annually for
increases by the Compensation Committee; participation in the Company s STI compensation plan with a target
incentive award equal to 125% of base salary and a maximum of 200% of his target STI compensation, subject to any
limitations contained in the applicable STI plan; and participation in the Company s equity incentive plan. The
Company also provided Mr. Cobb with other customary health and employment benefits. The Cobb Agreement was
originally set to expire on May 16, 2017, but was extended through amendment until September 1, 2018. The Cobb
Agreement contains the following post-termination restrictions on Mr. Cobb: non-hire, non-solicitation,
non-competition, and non-disparagement of the Company for two years following his last day of employment; and
non-disclosure of proprietary information in perpetuity.

On May 15, 2017, Mr. Cobb notified the Company of his decision to retire from his positions as President and Chief
Executive Officer and as a member of the Board effective as of July 31, 2017. In connection with his retirement, the
Company, H&R Block Management, LL.C, and Mr. Cobb entered into a Letter Agreement Regarding Retirement and
Transition, dated May 15, 2017 (the Letter Agreement ). The Letter Agreement provided that Mr. Cobb would
continue full-time employment with the Company through July 31, 2017, and that he would assist in the transition of
his responsibilities during that time. In addition, the Letter Agreement confirmed that Mr. Cobb would receive the
benefits to which he was entitled upon retirement under the terms and conditions of his applicable plans and
agreements. Those benefits are described below, under Equity Award Agreements beginning on page 61, and
Potential Payments Upon Termination or Change in Control, beginning on page 63. In addition, the Letter Agreement
provided that Mr. Cobb would receive pro-rated annual STI compensation for fiscal year 2018 payable only if and to
the extent that annual STI compensation was payable to other Company senior executive officers under the Executive
Performance Plan, as determined by the Compensation Committee.

Interim CEO Letter

On May 15, 2017, the Compensation Committee approved changes to Mr. Gerke s compensation in connection with
his appointment as Interim CEO. Pursuant to a letter dated May 15, 2017, Mr. Gerke received a base salary amount
that would equal $950,000 annually, effective June 1, 2017 and continuing through the later of (i) the end of the
duration of his appointment as President and Chief Executive Officer (in an interim capacity) and (ii) December 1,
2017. The letter also provided that Mr. Gerke would (x) participate in the Company s fiscal year 2018 STI plan, with a
target award value of $900,000, (y) receive equity grants as a participant in the Company s LTI program for fiscal year
2018, with a target award value of $2.5 million, and (z) remain employed with the Company until July 31, 2018,
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except in the event of a termination for Cause as such term is defined in the Executive Severance Plan.

Jeffrey J. Jones I Employment Agreement

Jeffrey J. Jones II entered into the Jones Agreement on August 21, 2017 to serve as the Company s President and Chief
Executive Officer-Designate effective August 21, 2017, and President and Chief Executive Officer effective
October 9, 2017.

Compensation. The Jones Agreement provides for the following: an initial base salary of $995,000; participation in
the Company s STI compensation plan with a target incentive award equal to 125% of base salary; a cash sign-on
bonus of $950,000; and the Inducement Awards (as described on page 43). Mr. Jones was 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.
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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
by Mr. 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 18 months 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 Jones Agreement, in the event of Mr. Jones s death or disability, he or 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 to mean:

Cause : any one or more of the following grounds:

(i) Mr. Jones s commission of an act materially and d