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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

November 1, 2012

Date of Report

Date of earliest event reported

BLUCORA, INC.
(Exact name of Registrant as specified in its charter)
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DELAWARE 000-25131 91-1718107
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(I.R.S. Employer

Identification No.)
601 108th Avenue N.E., Suite 1200

Bellevue, Washington 98004

(Address of Principal Executive Offices)

425-201-6100

Registrant�s Telephone Number, Including Area Code

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:

¨ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02 RESULTS OF OPERATIONS AND FINANCIAL CONDITION
On November 1, 2012, Blucora announced its financial results for the three-month period ended September 30, 2012. Copies of the press release
and a supplemental investor presentation are furnished to, but not filed with, the Commission as Exhibits 99.1 and 99.2 hereto.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d) EXHIBITS.

99.1 Press release dated November 1, 2012

99.2 Investor presentation dated November 1, 2012

-2-
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: November 1, 2012

BLUCORA, INC.

By: /s/ Eric M. Emans
      Eric M. Emans
      Chief Financial Officer
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EXHIBIT INDEX

Exhibit
No Description

99.1 Press Release dated November 1, 2012

99.2 Investor presentation dated November 1, 2012
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w Roman" SIZE="2">Each of the debt securities issued hereunder will be a new issue of securities, will have no prior
trading market, and may or may not be listed on a national securities exchange. Any underwriters to whom we sell
debt securities for public offering and sale may make a market in the securities, but such underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. We cannot assure you that
there will be a market for the offered securities.

VALIDITY OF THE SECURITIES

Unless the applicable prospectus supplement indicates otherwise, Wilmer Cutler Pickering Hale and Dorr LLP, will issue an opinion about the
validity of the senior debt securities and common stock. Underwriters, dealers or agents, who we will identify in a prospectus supplement may
have their counsel opine about certain legal matters relating to the securities.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company�s Current Report on Form 8-K filed
June 17, 2011 and the effectiveness of the Company�s internal control over financial reporting incorporated in this prospectus by reference from
the Company�s Annual Report on Form 10-K for the year ended December 31, 2010, have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm as stated in their reports, which are incorporated herein by reference. Such financial statements
have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

With respect to the unaudited interim financial information for the periods ended March 31, 2011 and 2010 and June 30, 2011 and 2010 which is
incorporated herein by reference, Deloitte & Touche LLP, an independent registered public accounting firm, has applied limited procedures in
accordance with the standards of the Public Company Accounting Oversight Board (United States) for a review of such information. However,
as stated in their reports included in the Company�s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011
and incorporated by reference herein, they did not audit and they do not express an opinion on that interim financial information. Accordingly,
the degree of reliance on their reports on such information should be restricted in light of the limited nature of the review procedures applied.
Deloitte & Touche LLP is not subject to the liability provisions of Section 11 of the Securities Act of 1933 for its reports on the unaudited
interim financial information because those reports are not �reports� or a �part� of the Registration Statement prepared or certified by an accountant
within the meaning of Sections 7 and 11 of the Act.
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NORTHROP GRUMMAN CORPORATION
SENIOR DEBT SECURITIES

COMMON STOCK

PROSPECTUS

July 27, 2011
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated fees and expenses, other than the registration fee, underwriting discounts and commissions, expected
to be incurred in connection with the offering or offerings described in this registration statement.

SEC registration fee $ (1) 
Listing fees and expenses (2) 
Trustee fees and expenses (2) 
Legal fees and expenses (2) 
Accounting fees and expenses (2) 
Printing and engraving fees and expenses (2) 
Rating agency fees (2) 
Blue Sky fees and expenses (including legal fees) (2) 
Miscellaneous (2) 
Total $ (2) 

(1) To be deferred pursuant to Rule 456(b) under the Securities Act and calculated in connection with the offering of securities under this
registration statement pursuant to Rule 457(r) under the Securities Act, except for the registration fees applied in accordance with Rule
457(p) under the Securities Act.

(2) Estimated expenses are not presently known. An estimate of the aggregate expenses in connection with the sale and distribution of the
securities being offered will be included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of the State of Delaware (�DGCL�) provides, generally, that a corporation shall have the power to
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding (except actions by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of the corporation against all expenses, judgments, fines and amounts paid in settlements actually and reasonably incurred by such person
in connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or
not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his
or her conduct was unlawful. In a derivative action, an action only by or in the right of the corporation, indemnification may be made only for
expenses actually and reasonably incurred by directors and officers in connection with the defense or settlement of an action or suit, and only
with respect to a matter as to which they shall have acted in good faith and in a manner they reasonably believed to be in or not opposed to the
best interests of the corporation. No indemnification shall be made if such person shall have been adjudged liable to the corporation, unless and
only to the extent that the court in which the action or suit was brought shall determine upon application that the defendant officers or directors
are fairly and reasonably entitled to indemnity for such expenses despite such adjudication of liability.

As permitted by Section 145 of the DGCL, Article FIFTEENTH of Northrop Grumman�s Restated Certificate of Incorporation, as amended,
provides that a director of the Corporation shall not be personally liable to the Corporation or to its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any breach of the director�s duty of loyalty to the Corporation or to its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaction from which the director derives any improper personal benefit. If the DGCL is amended to
authorize the further elimination or limitation of the liability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the DGCL, as so amended.

II-1
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Article V of Northrop Grumman�s Restated Bylaws, as amended, provide that the company will indemnify any person who was or is a party or is
threatened to be made a party to any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
he or she is or was a director, officer, employee, or agent of the company, or was serving at the request of an executive officer of the company as
a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, to the fullest extent
permitted by the DGCL, as in effect from time to time, or by other applicable law as then in effect, against all expense, liability, and loss
(including attorneys� fees, judgments, fines, ERISA excise taxes or penalties, and amounts paid in settlement) actually and reasonably incurred or
suffered by that person in connection therewith. Officers and directors additionally have the right to be advanced their expenses incurred in
defending or preparing for such a proceeding in advance of its final disposition, subject to an acceptable undertaking by the officer or director to
repay all amounts so advanced if it is ultimately determined that he or she is not entitled to be indemnified for those expenses, and provided that
the board does not determine that the payment would violate any applicable law. Northrop Grumman is not obligated to make such advances in
connection with a proceeding instituted by it against the officer or director. The Bylaws further state that the indemnification provided therein is
not exclusive of any other rights to which the indemnified person may be entitled and that no amendment to or repeal of the Bylaws would
abrogate rights with respect to acts or omissions which already occurred.

Northrop Grumman has entered into an agreement with each of its directors and certain of its officers indemnifying them to the fullest extent
permitted by the foregoing.

Northrop Grumman has also purchased director and officer liability insurance applicable to its directors and officers.

The foregoing represents a summary of the general effect of the DGCL, Northrop Grumman�s Restated Bylaws, as amended, Restated Certificate
of Incorporation, as amended, director and officer liability insurance coverage and the indemnification agreements for purposes of general
description only.

Northrop Grumman may also enter into indemnification agreements with underwriters providing that underwriters have to indemnify and hold
harmless Northrop Grumman, its directors, each officer who signed the registration statement and any person who controls Northrop Grumman
within the meaning of the Securities Act, from and against certain civil liabilities, including liabilities under the Securities Act.

Item 16. Exhibits.

A list of exhibits filed herewith is contained in the index to exhibits that immediately precedes such exhibits and is incorporated herein by
reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the �Securities Act of 1933�);

(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in
the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration
statement; and
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(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by a registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), that are incorporated by reference in this registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at the time
shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of such undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, such undersigned registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required to be filed pursuant
to Rule 424;
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(ii) any free writing prospectus relating to the offering prepared by or on behalf of such undersigned registrant or used or referred
to by such undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about such
undersigned registrant or its securities provided by or on behalf of such undersigned registrant; and

(iv) any other communication that is an offer in the offering made by such undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s annual report pursuant
to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan�s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

(7) That, for purposes of determining any liability under the Securities Act of 1933:

(i) the information omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and
contained in the form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act
of 1933 shall be deemed to be part of the registration statement as of the time it was declared effective; and

(ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the
Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Trust
Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of any registrant pursuant to the indemnification provisions described herein, or otherwise, each registrant has been advised that in the opinion of
the Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by a registrant of expenses incurred or paid by a director,
officer or controlling person of such registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, such registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Los Angeles, state of California, on July 27, 2011.

NORTHROP GRUMMAN CORPORATION

By: /s/ Jennifer C. McGarey
Name: Jennifer C. McGarey

Title: Corporate Vice President and Secretary
SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in
the capacities and on the dates indicated.

Signature Title Date

/s/ Wesley G. Bush

Wesley G. Bush

Chairman, Chief Executive

Officer and President

(Principal Executive Officer)

July 27, 2011

/s/ James F. Palmer

James F. Palmer

Corporate Vice President and

Chief Financial Officer

(Principal Financial Officer)

July 27, 2011

/s/ Kenneth N. Heintz

Kenneth N. Heintz

Corporate Vice President, Controller and
Chief Accounting Officer

July 27, 2011

*

Lewis W. Coleman

Director July 27, 2011

*

Victor H. Fazio

Director July 27, 2011

*

Donald E. Felsinger

Director July 27, 2011

*

Stephen E. Frank

Director July 27, 2011
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Signature Title Date

*

Bruce S. Gordon

Director July 27, 2011

*

Madeleine Kleiner

Director July 27, 2011

*

Karl J. Krapek

Director July 27, 2011

*

Richard B. Myers

Director July 27, 2011

*

Aulana L. Peters

Director July 27, 2011

*

Kevin W. Sharer

Director July 27, 2011

* By: /s/ Jennifer C. McGarey
Jennifer C. McGarey
Attorney-in-fact
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EXHIBIT INDEX

The following documents are filed as exhibits to this registration statement:

Exhibit
No. Description

Filed
Herewith

Incorpo-
rated by
Reference Form

Date Filed with
SEC

Exhibit
No.

  1(a) Form of Underwriting Agreement � Senior Debt Securities �

  1(b) Form of Underwriting Agreement � Common Stock �

  4(a) Restated Certificate of Incorporation of Northrop Grumman
Corporation dated March 30, 2011

× 10-Q July 27, 2011 3.1

  4(b) Bylaws of Northrop Grumman Corporation, as restated, March 30,
2011

× 8-K May 23, 2011 3.1

  4(c) Indenture dated as of November 21, 2001, between Northrop
Grumman Corporation and The Bank of New York Mellon (as
successor trustee to JPMorgan Chase Bank), as trustee, relating to
Senior Debt Securities

× 8-K Nov. 21, 2001 4.1

  4(d) Form of Senior Debt Security (1)

  4(e) First Supplemental Indenture dated as of July 30, 2009, between
Northrop Grumman Corporation and The Bank of New York
Mellon, as successor trustee, to Indenture dated as of November
21, 2001

× 8-K July 30, 2009 4(a) 

  4(f) Second Supplemental Indenture dated as of November 8, 2010,
between Northrop Grumman Corporation and The Bank of New
York Mellon, as successor trustee, to Indenture dated as of
November 21, 2001

× 8-K Nov. 8, 2010 4(a) 

  4(g) Third Supplemental Indenture dated as of March 30, 2011, by and
among Titan II, Inc. (formerly known as Northrop Grumman
Corporation), The Bank of New York Mellon, as successor
trustee, and Titan Holdings II, L.P., to Indenture dated as of
November 21, 2001

× 10-Q April 27, 2011 4.9

  4(h) Fourth Supplemental Indenture dated as of March 30, 2011, by
and among Titan Holdings II, L.P., The Bank of New York
Mellon, as successor trustee, and Northrop Grumman Corporation
(formerly known as New P, Inc.), to Indenture, dated as of
November 21, 2001

× 10-Q April 27, 2011 4.10

  5(a) Opinion of Wilmer Cutler Pickering Hale and Dorr LLP ×

12(a) Computation of Ratio of Earnings to Fixed Charges × 10-Q July 27, 2011 12(a) 

15(a) Letter from Deloitte & Touche LLP, an independent registered
public accounting firm

×

23(a) Consent of Deloitte &Touche LLP, an independent registered
public accounting firm

×

23(b) Consent of Wilmer Cutler Pickering Hale and Dorr LLP ×(2) 

24(a) Power of Attorney � Northrop Grumman Corporation Directors ×

25(a) Statement of Eligibility on Form T-1 of The Bank of New York
Mellon to act as trustee under the Northrop Grumman Corporation

×
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� To be filed by amendment hereto or on a current report on Form 8-K to be incorporated herein by reference.
(1) Included in Exhibit 4(c) on pages 13-19.
(2) Included in Exhibit 5(a).
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