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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

[ 1] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On December 31, 2012, William Ruckelshaus, Chief Executive Officer and President of Blucora, Inc. ("Blucora"), executed an Amended and
Restated Employment Agreement (the "Employment Agreement") that replaces the previous agreement between Blucora and Mr. Ruckelshaus.
Blucora's primary reasons for entering into this Employment Agreement were to make the terms of Mr. Ruckelshaus's employment more
consistent with the terms of the agreements with Blucora's other executives and to extend the term of his agreement. The material terms of this
Employment Agreement are as follows:

- The term of the Employment Agreement is three years from the December 31, 2012 effective date.

- Mr. Ruckelshaus's base salary is set at $450,000, with a target bonus of 100% of his base salary, measured against
criteria and targets set by the Blucora Board of Directors.

- The Amended and Restated Employment Agreement revises the severance payments that Mr. Ruckelshaus would
receive upon termination without Cause or in the case of Constructive Termination, as defined in the Employment
Agreement. As revised, such payments would include a lump sum severance payment of an amount equal to his
annual salary, an amount equal to his target bonus, and an amount sufficient for 12 months of medical insurance
coverage.

- The Amended and Restated Employment Agreement also revises Mr. Ruckelshaus's severance payments and
benefits upon a Change of Control or a Significant Corporate Transaction, as defined in the Employment Agreement.
The revised terms include a double-trigger severance payments and benefits if he is terminated without cause or leaves
for good reason either two months before or within one year after such a transaction. Such payments and benefits
would consist of a lump sum severance payment of an amount equal to 150% of the sum of his annual salary and his
target annual bonus, an amount sufficient for 18 months of medical insurance coverage, acceleration of 100% of his
unvested equity, and a 24-month extension of post-termination option exercise rights.

The above description is only a summary of the material terms, does not purport to be a complete description of the
Employment Agreement, and is qualified in its entirety by reference to the Employment Agreement, a copy of which
will be attached in full as an exhibit to the Annual Report on Form 10-K for fiscal 2012.
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