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BLACKHAWK NETWORK HOLDINGS, INC.
6220 Stoneridge Mall Road
Pleasanton, CA 94588

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 9, 2017
On June 9, 2017, Blackhawk Network Holdings, Inc., or the Company, will hold its Annual Meeting of Stockholders
at 10:00 a.m. Pacific Time. The meeting will be held at the Pleasanton Marriott Hotel, 11950 Dublin Canyon Road,
Pleasanton, CA 94588, for the following purposes:
1.To elect Anil Aggarwal, Richard H. Bard, Thomas Barnds, Steven A. Burd, Robert L. Edwards, Jeffrey H. Fox,
Mohan Gyani, Paul Hazen, Robert B. Henske, Talbott Roche, Arun Sarin, William Y. Tauscher and Jane J. Thompson
as directors;
2.To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the
2017 fiscal year ending December 30, 2017;
3.To approve, on a non-binding, advisory basis, the compensation of our named executive officers (the “say-on-pay”
vote) as disclosed in the attached Proxy Statement pursuant to compensation disclosure rules under the Securities
Exchange Act of 1934, as amended;
4.To cast a non-binding, advisory vote on the frequency of future say-on-pay votes; and
5.To approve the amendment to our 2013 Equity Incentive Award Plan, or the 2013 Plan, to increase the number of
shares of Common Stock that may be issued under the 2013 Plan by 2,000,000 shares, to limit the value of equity and
cash awards made to non-employee directors in any calendar year to $750,000, and to prohibit payment of dividends
and dividend equivalents on unearned and unvested awards.
To transact such other business as may properly come before the meeting or at any adjournment or postponement
thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Only
stockholders who owned our common stock at the close of business on April 13, 2017, the record date set by our
Board of Directors, can vote at this meeting or any adjournments or postponements thereof.
Our Board of Directors recommends that you vote “FOR” the election of the director nominees named in Proposal No. 1
of the Proxy Statement; “FOR” the ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the 2017 fiscal year ending December 30, 2017 as described in Proposal No. 2 of
the Proxy Statement; “FOR” the approval, on a non-binding, advisory basis, of the compensation of our named
executive officers, or NEOs, as described in Proposal No. 3 of the Proxy Statement; “FOR” every “1 YEAR” with respect
to the non-binding, advisory vote on the frequency of future say-on-pay votes as described in Proposal No. 4 of the
Proxy Statement; and “FOR” the approval of an amendment to the 2013 Plan as described in Proposal No. 5 of the
Proxy Statement.
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For our Annual Meeting, we have elected to use the Internet as our primary means of providing our proxy materials to
stockholders. Consequently, most stockholders will not receive paper copies of our proxy materials. We will instead
send to these stockholders a Notice of Internet Availability of Proxy Materials with instructions for accessing the
proxy materials, including our Proxy Statement and Annual Report to Stockholders, and for voting via the Internet.
The Notice of Internet Availability of Proxy Materials also provides information on how stockholders may obtain
paper copies of our proxy materials free of charge, if they so choose. The electronic delivery of our proxy materials
will significantly reduce our printing and mailing costs and the environmental impact of the proxy materials. The
Notice of Internet Availability of Proxy Materials will also provide the date, time and location of the Annual Meeting;
the matters to be acted upon at the meeting and the recommendation of the Board of Directors with regard to each
matter; a toll-free number, an e-mail address and a website where stockholders can request a paper or email copy of
the Proxy Statement, our Annual Report to Stockholders and a form of proxy relating to the Annual Meeting;
information on how to access the form of proxy; and information on how to attend the Annual Meeting and vote in
person.
You are cordially invited to attend the Annual Meeting, but whether or not you expect to attend in person, you are
urged to vote and submit your proxy by following the voting procedures described in the Notice of Internet
Availability of Proxy Materials or on the proxy card.

By Order
of the
Board of
Directors,
/s/
Kirsten
Richesson
Kirsten
Richesson
General
Counsel
and
Secretary

Pleasanton, California
Dated: April 20, 2017
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BLACKHAWK NETWORK HOLDINGS, INC.   
6220 Stoneridge Mall Road
Pleasanton, CA 94588

2017 PROXY STATEMENT  
FOR THE 2017 ANNUAL MEETING OF THE STOCKHOLDERS  

June 9, 2017

The Board of Directors of Blackhawk Network Holdings, Inc. is soliciting your proxy to vote at the 2017 Annual
Meeting of Stockholders to be held on June 9, 2017, at 10:00 a.m., local time, and any adjournment or postponement
of that meeting, or the Annual Meeting. The Annual Meeting will be held at the Pleasanton Marriott Hotel, 11950
Dublin Canyon Road, Pleasanton, CA 94588.
The only voting securities of Blackhawk Network Holdings, Inc. are shares of common stock, par value $0.001 per
share, or Common Stock, of which there were 56,325,418 shares outstanding as of April 13, 2017, the Record Date.
We need the holders of a majority in voting power over the shares of Common Stock issued and outstanding and
entitled to vote, present in person or represented by proxy, to hold the Annual Meeting.
In this Proxy Statement, we refer to Blackhawk Network Holdings, Inc. as the “Company,” “Blackhawk,” “we” or “us” and the
Board of Directors as the “Board.” When we refer to Blackhawk’s fiscal year, we mean the 52‑week or 53‑week fiscal year
ending on the Saturday closest to December 31. The fiscal year presented in this Proxy Statement consists of the
52‑week period ended December 31, 2016.
The Company’s Annual Report on Form 10-K, as filed with the Securities and Exchange Commission, or the SEC, is
available in the “Financial Reports & SEC Filings – SEC Filings” section of our website at
http://ir.blackhawknetwork.com. You also may obtain a copy of the Company’s Annual Report on Form 10-K, without
charge, by contacting: General Counsel and Secretary, c/o Blackhawk Network Holdings, Inc., 6220 Stoneridge Mall
Road, Pleasanton, CA 94588.

1

Edgar Filing: BLACKHAWK NETWORK HOLDINGS, INC - Form DEF 14A

5



QUESTIONS AND ANSWERS
Why did I receive a notice regarding the availability of proxy materials on the Internet?
We have elected to use the Internet as the primary means of providing our proxy materials to stockholders.
Accordingly, on or about April 26, 2017, we are making this Proxy Statement and the accompanying proxy card,
Notice of Annual Meeting of Stockholders and the Company’s Annual Report on Form 10-K to Stockholders available
on the Internet and mailing a Notice of Internet Availability of Proxy Materials, or Notice, to stockholders of record as
of April 13, 2017, or the Record Date. Brokers and other nominees who hold shares on behalf of beneficial owners
will be sending their own similar notice. All stockholders as of the Record Date will have the ability to access the
proxy materials on the website referred to in the Notice or request to receive a printed set of the proxy materials.
Instructions on how to request a printed copy by mail or electronically, including an option to request paper copies on
an ongoing basis, may be found in the Notice.
Will I receive any other proxy materials by mail?
You may request a printed copy of our proxy materials by following the instructions found in the Notice.
Can I vote my shares by filling out and returning the Notice?
No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice
and returning it. The Notice provides instructions on how to vote over the Internet or by telephone, by requesting and
returning a printed proxy card, or by submitting a ballot in person at the Annual Meeting.
Who can vote at the Annual Meeting?
Only stockholders that our records show owned shares of Common Stock as of the close of business on the Record
Date may vote at the Annual Meeting. As of the Record Date, we had a total of 56,325,418 shares of Common Stock
issued and outstanding, which were held of record by approximately 8,345 stockholders. The stock transfer books will
not be closed between the Record Date and the date of the Annual Meeting.
Stockholder of Record: Shares Registered in Your Name
If on the Record Date, your shares were registered directly in your name with the transfer agent for our Common
Stock, Wells Fargo Shareowner Services, then you are a stockholder of record. As a stockholder of record, you may
vote in person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we
urge you to vote your shares electronically over the Internet or by telephone, or by completing and returning a printed
proxy card that you may request or that we may elect to deliver at a later time, to ensure your vote is counted.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on the Record Date, your shares were held, not in your name, but rather in an account at a brokerage firm, bank,
dealer or other agent, then you are the beneficial owner of shares held in “street name” and these proxy materials are
being forwarded to you by that institution. The institution holding your account is considered the stockholder of
record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct the institution
that holds your shares instructions on how you would like your shares voted. You are also invited to attend the Annual
Meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the Annual
Meeting unless you request and obtain a valid proxy card from your brokerage firm, bank, dealer or other agent in
advance.
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What are you being asked to vote on?
You are being asked to vote “FOR” the following:

•
Proposal No. 1: To elect Anil Aggarwal, Richard H. Bard, Thomas Barnds, Steven A. Burd, Robert L. Edwards,
Jeffrey H. Fox, Mohan Gyani, Paul Hazen, Robert B. Henske, Talbott Roche, Arun Sarin, William Y. Tauscher and
Jane J. Thompson as directors;

•Proposal No. 2: To ratify the appointment of Deloitte & Touche LLP as our independent registered public accountingfirm for the 2017 fiscal year ending December 30, 2017;
•Proposal No. 3: To approve, on a non-binding, advisory basis, the say-on-pay vote;

•Proposal No. 4: To vote for every “1 YEAR” with respect to the non-binding, advisory vote on the frequency of futuresay-on-pay votes; and

•

Proposal No. 5: To approve the amendment to our 2013 Equity Incentive Award Plan, or the 2013 Plan, to increase
the number of shares of Common Stock that may be issued under the 2013 Plan by 2,000,000 shares, to limit the value
of equity and cash awards made to non-employee directors in any calendar year to $750,000, and to prohibit payment
of dividends and dividend equivalents on unearned and unvested awards.
In addition, you are entitled to vote on any other matters that are properly brought before the Annual Meeting.
How do I vote?
You may vote by mail or follow any alternative voting procedure described on the proxy card or the Notice. To use an
alternative voting procedure, follow the instructions on each proxy card that you receive or on the Notice.
For the election of directors, you may either vote “FOR” each of the thirteen nominees or you may withhold your vote
for any nominee you specify. For the ratification of the selection of the Company’s independent auditors and the
non-binding, advisory vote to approve named executive officer compensation, or approval of the amendment to the
2013 Plan, you may vote “FOR” or “AGAINST” or abstain from voting. For the non-binding, advisory vote on the
frequency of future say-on-pay votes, you may choose (1) every year (“1 YEAR” on the proxy card), (2) every two years
(“2 YEARS” on the proxy card) or (3) every three years (“3 YEARS” on the proxy card); in addition, you may choose to
abstain from voting on this proposal.
The procedures for voting are as follows:
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote in person at the Annual Meeting. Alternatively, you may vote by
proxy over the Internet or, if you properly request and receive a proxy card by mail or email, by signing, dating and
returning the proxy card, over the Internet or by telephone. Whether or not you plan to attend the Annual Meeting, we
urge you to vote by proxy to ensure your vote is counted. Even if you have submitted a proxy before the Annual
Meeting, you may still attend the Annual Meeting and vote in person. In such case, your previously submitted proxy
will be disregarded.

•To vote by proxy over the Internet, follow the instructions provided in the Notice of Internet Availability of ProxyMaterials or on the proxy card.

•To vote by telephone, if you properly requested and received a proxy card by mail or email, you may vote by proxyby calling the toll free number found on the proxy card.
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•
To vote by mail, if you properly requested and received a proxy card by mail or email, simply complete, sign and date
the proxy card and return it promptly. If you return your signed proxy card to us before the Annual Meeting, we will
vote your shares as you direct.
•To vote in person, come to the Annual Meeting, and we will give you a ballot when you arrive.
Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent
If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received a voting instruction card and voting instructions with these proxy materials from that organization rather than
from us. Simply complete and mail the voting instruction card to ensure that your vote is counted. To vote in person at
the Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions
from your broker, bank or other agent included with these proxy materials, or contact your broker, bank or other agent
to request a proxy form.
The Internet and telephone voting facilities for eligible stockholders of record will close at 11:59 p.m. Eastern Time
on June 8, 2017. The giving of such a telephonic or Internet proxy will not affect your right to vote in person should
you decide to attend the Annual Meeting. We provide telephonic and Internet proxy voting to allow you to vote your
shares by phone or online, with procedures designed to ensure the authenticity and correctness of your proxy vote
instructions. However, please be aware that you must bear any costs associated with your telephone and Internet
access, such as usage charges from Internet access providers and telephone companies.
How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of the Record Date.
What happens if I do not vote?
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record and do not vote by completing your proxy card, by telephone, over the Internet or in
person at the Annual Meeting, your shares will not be voted.
Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent
If you are a beneficial owner and do not instruct your broker, bank or other agent how to vote your shares, the
question of whether your broker or nominee will still be able to vote your shares depends on whether the New York
Stock Exchange, or NYSE, deems the particular proposal to be a “routine” matter. Brokers and nominees can use their
discretion to vote “uninstructed” shares with respect to matters that are considered to be “routine,” but not with respect to
“non-routine” matters. Under the rules and interpretations of the NYSE, “non-routine” matters are matters that may
substantially affect the rights or privileges of stockholders, such as mergers, stockholder proposals, elections of
directors (even if not contested), executive compensation (including any advisory stockholder votes on executive
compensation and on the frequency of stockholder votes on executive compensation) and certain corporate
governance proposals, even if management supported. Accordingly, your broker or nominee may not vote your shares
on Proposals No. 1, No. 3, No. 4, and No. 5 without your instructions, but may vote your shares on Proposal No. 2.
What if I return a proxy card or otherwise vote but do not make specific choices?
If you return a signed and dated proxy card or otherwise vote without indicating voting selections, your shares will be
voted, as applicable:
•“For” the election of all thirteen nominees for director;
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•“For” the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountingfirm for the 2017 fiscal year ending December 30, 2017;
•“For” approval, on a non-binding, advisory basis, of the compensation of our NEOs;
•For every “1 YEAR” with respect to the non-binding, advisory vote on the frequency of future say-on-pay votes; and

•

“For” the approval of the amendment to the 2013 Plan to increase the number of shares of Common Stock that may be
issued under the 2013 Plan by 2,000,000 shares, to limit the value of equity and cash awards made to non-employee
directors in any calendar year to $750,000, and to prohibit payment of dividends and dividend equivalents on
unearned and unvested awards.
If any other matter is properly presented at the Annual Meeting, your proxy (that is, one of the individuals named on
your proxy card) will vote your shares using his or her best judgment.
Can I change my vote after submitting my proxy?
Stockholder of Record: Shares Registered in Your Name
Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder
of your shares, you may revoke your proxy in any one of three ways:
•You may submit another properly completed proxy over the Internet, by telephone or by mail with a later date.

•You may send a written notice that you are revoking your proxy to our General Counsel and Secretary at BlackhawkNetwork Holdings, Inc., 6220 Stoneridge Mall Road, Pleasanton, CA 94588.

•You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not, by itself,revoke your proxy.
Your most current proxy card or telephone or Internet proxy is the one that is counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your brokerage firm, bank, dealer or other agent, you should follow the instructions
provided by them. In addition, if you obtain a legal proxy from you respective broker firm, bank, dealer or other agent,
you may change your votes by voting in person at the Annual Meeting.
How are votes counted?
Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, for
the proposal to elect directors, “For” and “Withhold” votes and broker non-votes; with respect to the proposal regarding
the frequency of future “say-on-pay” votes, votes for frequencies of every “1 Year,” every “2 years,” or every “3 years,”
abstentions and broker non-votes; and, with respect to the other proposals, “For” and “Against” votes, abstentions and, if
applicable, broker non-votes.
Abstentions will be counted towards the vote total for each of Proposals No. 2, No. 3 and No. 5, and will have the
same effect as “Against” votes. For Proposal No. 4, abstentions will be counted towards the vote total, and will have the
same effect as votes against each of the proposed voting frequencies. Broker non-votes have no effect and will not be
counted towards the vote total for Proposal No. 1, No. 3, No. 4 and No. 5. We do not expect that there will be any
broker non-votes for Proposal No. 2.
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What are “broker non-votes”?
As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or
nominee holding the shares as to how to vote on matters deemed by the NYSE to be “non-routine,” the broker or
nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”
How many votes are needed to approve each proposal?

•
For the election of directors, the thirteen nominees receiving the most “For” votes (from the holders of shares present in
person or represented by proxy and entitled to vote at the Annual Meeting) will be elected. Only votes “For” will affect
the outcome. Broker non-votes and “Withhold” votes will have no effect.

•

To be approved, Proposal No. 2, the ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 30, 2017, must receive “For” votes from the
holders of a majority of shares either present in person or represented by proxy and entitled to vote on this matter at
the Annual Meeting. If you “Abstain” from voting, it will have the same effect as an “Against” vote. Proposal No. 2 is
considered a routine matter, and therefore no broker non-votes are expected in connection with Proposal No. 2.

•

To be approved, Proposal No. 3, advisory approval of the compensation of our NEOs, must receive “For” votes from the
holders of a majority of shares either present in person or represented by proxy and entitled to vote on this matter at
the Annual Meeting. If you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes
will have no effect.

•

For Proposal No. 4, the advisory vote on the frequency of future say-on-pay votes, the frequency receiving the votes
of the holders of a majority of shares either present in person or represented by proxy and entitled to vote at the
Annual Meeting will be deemed to be the frequency preferred by the stockholders. If you “Abstain” from voting, it will
have the same effect as a vote against each of the proposed voting frequencies. Broker non-votes will have no effect.

•

To be approved, Proposal No. 5, the approval of the amendment to the 2013 Plan to increase the number of shares of
Common Stock that may be issued under the 2013 Plan by 2,000,000 shares, to limit the value of equity and cash
awards made to non-employee directors in any calendar year to $750,000, and to prohibit payment of dividends and
dividend equivalents on unearned and unvested awards must receive “For” votes from the holders of a majority of
shares either present in person or represented by proxy and entitled to vote on this matter at the Annual Meeting. If
you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.
What is the quorum requirement?    
A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding 56,325,418 shares entitled to vote are present at the Annual Meeting in person or
represented by proxy. On the Record Date, there were shares outstanding and entitled to vote, and therefore
28,162,710 shares present at the Annual Meeting in person or represented by proxy will be required for a quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy vote or vote at the Annual Meeting.
Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no quorum, either the
chair of the Annual Meeting or a majority in voting power over the stockholders entitled to vote at the Annual
Meeting, present in person or represented by proxy, may adjourn the Annual Meeting to another time or place, but no
other business may be transacted at the meeting.
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How are proxies solicited and who is paying for this proxy solicitation?
The Company will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors,
officers and employees may also solicit proxies in person, by telephone or by other means of communication.
Directors, officers and employees will not be paid any additional compensation for soliciting proxies. We may also
reimburse brokerage firm, bank, dealer or other agents for the cost of forwarding proxy materials to beneficial owners.
What does it mean if I receive more than one Notice?
If you receive more than one Notice, your shares are registered in more than one name or are registered in different
accounts. In order to vote all the shares you own, you must follow the instructions for voting on each Notice or the
proxy card that you receive by mail or email pursuant to your request, which include instructions for voting over the
Internet, by telephone or by signing, dating and returning any of such proxy cards.
When are stockholder proposals due for next year’s annual meeting?
To be considered for inclusion in the proxy materials for next year’s annual meeting, your proposal must be submitted
in writing by December 27, 2017 to our General Counsel and Secretary at Blackhawk Network Holdings, Inc., 6220
Stoneridge Mall Road, Pleasanton, CA 94588. If you wish to submit a proposal that is not to be included in next year’s
proxy materials pursuant to the SEC’s stockholder proposal procedures or to nominate a director, you must do so
between February 9, 2018 and March 11, 2018; provided that if the date of the annual meeting is earlier than May 10,
2018 or later than August 8, 2018 your proposal to be timely must be submitted not earlier than the 120th day prior to
the annual meeting date and not later than the 90th day prior to the annual meeting date or, if later, the 10th day
following the day on which public disclosure of the annual meeting date is first made. You are also advised to review
our Amended and Restated Bylaws, which contain additional requirements about advance notice of stockholder
proposals and director nominations.
How can I find out the results of the voting at the Annual Meeting?
Voting results will be announced by the Company’s filing of a Current Report on Form 8-K within four business days
after the Annual Meeting. If final voting results are unavailable at that time, we will file an amended Current Report
on Form 8-K within four business days following the day that final results are available.
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PROPOSAL NO. 1: ELECTION OF DIRECTORS
Our Board currently consists of thirteen directors. At our 2016 annual meeting, the Company’s stockholders approved
the Company’s Third Amended and Restated Certificate of Incorporation, in order to declassify the Board effective at
this year’s Annual Meeting. In order to effect the declassification of our Board, all of the nominees have tendered their
resignations, with such resignations to become effective immediately upon the effectiveness of the Third Amended
and Restated Certificate of Incorporation and prior to the Annual Meeting. Therefore, beginning with this year’s
Annual Meeting all of our directors will stand for election on an annual basis.
Nominees
This year, upon the recommendation of our Nominating and Corporate Governance Committee, our Board nominated
Anil Aggarwal, Richard H. Bard, Thomas Barnds, Steven A. Burd, Robert L. Edwards, Jeffrey H. Fox, Mohan Gyani,
Paul Hazen, Robert B. Henske, Talbott Roche, Arun Sarin, William Y. Tauscher and Jane J. Thompson to stand for
election as directors, each of whom is currently a director of the Company. If elected at the Annual Meeting, each
nominee will hold office for a one-year term ending in 2018 and until his or her successor has been elected and
qualified, or until his or her earlier resignation or removal.
All of the nominees have each informed us that they are willing to serve as a director. If any nominee ceases to be a
candidate for election for any reason, the proxy will be voted for a substitute nominee designated by the Company’s
Board. The Board currently has no reason to believe that any nominee will not remain a candidate for election as a
director or will be unwilling to serve as a director if elected. See below under “Nominating and Corporate Governance
Committee” for more information about the nomination process and the factors that our Nominating and Corporate
Governance Committee considers to evaluate, identify and recommend nominees for the Board.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE  
FOR   
THE ELECTION OF EACH NAMED NOMINEE
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Set forth below is information as of the Record Date regarding our nominees who will stand for election at the Annual
Meeting:
Name Age Director Since Position/Office Held With the Company
Anil D. Aggarwal 47 February 2016 Director
Richard H. Bard 69 October 2014 Director
Thomas Barnds 48 February 2017 Director
Steven A. Burd 67 August 2007 Director
Robert L. Edwards 61 July 2008 Director
Jeffrey H. Fox 55 April 2017 Director
Mohan Gyani 65 August 2007 Director
Paul Hazen 75 August 2007 Director
Robert B. Henske 55 April 2017 Director
Talbott Roche 50 February 2016 President, Chief Executive Officer and Director
Arun Sarin 62 August 2009 Director
William Y.
Tauscher 67 August 2007 Chairman of the Board, Executive Chairman and Former Chief Executive

Officer
Jane J. Thompson 65 October 2014 Director

Set forth below is biographical information for the nominees. The following includes certain information regarding
our nominees’ individual experiences, qualifications, attributes and skills that led the Board to conclude that they
should serve as directors.
Cooperation Agreement with JANA Partners LLC
On March 16, 2017, the Company and JANA Partners LLC (“JANA”) entered into a Cooperation Agreement (the
“Cooperation Agreement”). Pursuant to the Cooperation Agreement, the Company agreed to expand its Board from
eleven to thirteen members and appoint Robert B. Henske and Jeffrey H. Fox to fill the vacancies (the “New Directors”),
no later than April 24, 2017. In addition, pursuant to the Cooperation Agreement, the Company agreed to include the
New Directors on the Company’s slate of director nominees for the Annual Meeting.

Directors Who Stand for Election at this Annual Meeting
Anil D. Aggarwal. Mr. Aggarwal has served on the Board since February 2016. Mr. Aggarwal is currently employed
at Oak HC/FT Partners, LLC, a venture capital firm, where he has served as Venture Partner since October 2014 and
at Shoptalk Commerce, LLC, where he has served as Chief Executive Officer and Chairman since June 2015. From
June 2011 to August 2014, Mr. Aggarwal served as Chief Executive Officer and Chairman of Money20/20, LLC,
which was acquired in August 2014 by WGSN, Inc., for which Mr. Aggarwal has since served as a consultant, on
behalf of an affiliate. From April 2012 to March 2013, Mr. Aggarwal served as Head of Business Development,
Payments and Wallet at Google, Inc., a multinational technology company specializing in Internet-related services and
products. From January 2008 until its acquisition by Google, Inc. in April 2012, he served as Chief Executive Officer
and Chairman of TxVia, Inc., a company offering processing solutions for payments and financial services
applications. Mr. Aggarwal has been an entrepreneur, investor and executive for more than fifteen years. Because of
his experience in business management and the financial services industry, the Board believes that he is able to
contribute valuable input to the Board on the Company’s strategic and business affairs.
Richard H. Bard. Mr. Bard has served on the Board since October 2014. Mr. Bard is the Founder, Chairman and Chief
Executive Officer of Bard Capital Group LLC, an operating and investment business. Mr. Bard currently serves as the
Chairman of Blastrac Global, Inc., a privately held global machinery manufacturer, and Chairman and Co-CEO
of Centennial Jet Partners LLC., a privately held company operating in the hospitality sector. Mr. Bard served as Vice
Chairman of CIC Bancshares, Inc., a bank holding company, from 2010 to 2016. He served as manager of AmQuip
Holdings, LLC, a provider of manned and bare rental lifting solutions, from 2007 to 2014 when it was acquired by
Clearlake Capital Group, L.P.  He also served as Chairman and Deputy Chairman of the Federal Reserve Bank of
Kansas City from 2002 to 2006. He is a founding member of the Board of Visitors at Penn State’s Smeal College of
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and he was a former Chairman of the Advisory Board of the Business School at University of Colorado at Denver. He
also created the Bard Center for Entrepreneurship at the Business School of the University of Colorado at Denver. Mr.
Bard brings to the Board extensive knowledge and experience as a director across a diverse set of companies and as an
executive and entrepreneur.
Thomas Barnds. Mr. Barnds has served on the Board since February 2017. He has been an entrepreneur and executive
for more than twenty years. He is currently a Managing Partner of and founding partner at Accel-KKR, a private
equity firm, where he has been employed since 2000.  Prior to joining Accel-KKR, Mr. Barnds served as a Managing
Director of Nassau Capital, L.L.C., a private equity firm where he led growth equity investments as well as buyouts
and recapitalizations in technology, energy, telecommunications, energy, media, and healthcare for four years. From
1992 to 1994, he worked in various roles in finance and marketing at McGaw, Inc., a pharmaceutical and medical
device company.  From 1990 to 1992, he was a member of the Investment Banking Division of Alex Brown & Sons,
an investment bank, where he worked with emerging growth and technology companies. In addition, Mr. Barnds
currently serves and has served on the boards of various private technology companies. The Board believes that
Mr. Barnds’ industry background, including his extensive experience as a senior executive and a director of various
companies and his financial experience and current knowledge of financing trends, position him to make an effective
contribution to the Board.
Steven A. Burd. Mr. Burd has served on the Board since August 2007. Mr. Burd is the Founder of Burd Health LLC, a
company helping large self-insured employers reduce health-care costs, and has been serving as its Chief Executive
Officer since September 2013. He served as Chief Executive Officer of Safeway Inc., a retail food and drug company
(which was acquired by Albertsons Holdings LLC, or Albertsons, in January 2015) from May 1993 to May 2013 and
as President from October 1992 to April 2012. Mr. Burd served on the board of directors of Safeway from September
1993 to May 2013 and as Chairman of the board of directors of Safeway from May 1998 to May 2013. Mr. Burd is
also a director of Kohl’s Corporation, a specialty department store company, and of the Prostate Cancer Foundation, a
non-profit foundation funding prostate cancer research. He also served as a director of Physiotherapy Associates, a
privately held company providing outpatient physical rehabilitation care, from January 2014 to March 2016. Mr. Burd
brings to the Board considerable management, directorial, board committee experience and an understanding of our
business.
Robert L. Edwards. Mr. Edwards has served on the Board since July 2008. Mr. Edwards was EVP and CFO of
Safeway from March 2004 until April 2012, was Chief Executive Officer of Safeway from May 2013 until January
2015 and President of Safeway from April 2012 until Safeway was acquired by Albertsons in January 2015 when he
served as Chief Executive Officer of Albertsons until April 2015. Mr. Edwards also served as Vice Chairman of
Albertsons in 2015. Prior to joining Safeway, from September 2003 to March 2004, he served as Executive Vice
President and Chief Financial Officer of Maxtor Corporation, a hard disk drive manufacturer. From 1998 to August
2003, Mr. Edwards held various executive positions, including Chief Financial Officer and Chief Administrative
Officer at Imation Corporation, a developer, manufacturer and supplier of magnetic and optical data storage media.
Mr. Edwards serves as a director of Target Corp., a company operating general merchandise discount stores, where he
currently serves as Chairman of its Infrastructure and Investment Committee and a member of its Risk and
Compliance Committee since January 2017. He previously served on the Audit Committee of Target Corporation until
January 2017. From November 2011 and June 2013, Mr. Edwards served as a director of KKR Financial Holdings
LLC, a specialty finance company, where he served on the Audit Committee. From October 2008 to October 2012, he
served on the board of directors of Flextronics International Ltd., an electronics manufacturing services provider. Mr.
Edwards brings to the Board both a strong understanding of our business and extensive knowledge of financial
reporting.
Jeffrey H. Fox. Mr. Fox has served on the Board since April 2017. Mr. Fox was appointed by the Board pursuant to
the Cooperation Agreement. Mr. Fox is a principal of The Circumference Group LLC, an investment and advisory
firm which he founded in 2009. Mr. Fox was President and Chief Executive Officer of Convergys Corporation, a
customer management company with approximately $3 billion in revenue, from 2010 to November 2012, and then
Executive Chairman until April 2013. Previously, Mr. Fox worked for Alltel Corporation, a wireless company
acquired by Verizon Wireless in 2009, as Chief Operating Officer from 2007 through 2008, and as a Group President
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from 1996 until 2007. Mr. Fox also currently serves as non-executive Chairman of the Board of Convergys
Corporation and as a member of the board of Avis Budget Group, Inc. Mr. Fox is a party to a nomination agreement
with JANA, pursuant to which he has agreed to stand for election or be appointed by the Board in exchange for
JANA’s agreement to indemnify him against liabilities arising from any proxy contest related to his conduct as
nominee and to pay him $60,000 upon the signing of the nomination agreement and $140,000 if he is elected or
appointed to the Board, which payments are intended to fund his acquisition of Company stock and are subject to
certain other restrictions. Mr. Fox brings to the
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Board significant experience in business strategy as a current and past senior executive of large companies, as well as
considerable directorial and board committee experience.
Mohan Gyani. Mr. Gyani has served on the Board since August 2007. He has served as Vice Chairman of the board of
directors of Mobileum, Inc., a provider of mobile operator solutions, from January 2006 to September 2016, and also
served as Chairman of the board of directors and Chief Executive Officer of Mobileum from May 2005 through
December 2005. Mr. Gyani served as the President and Chief Executive Officer of AT&T Wireless Mobility Services,
or AT&T Wireless, a company providing wireless voice and data communications services and products, from 2000
until his retirement from that company in 2003, after which he served as a senior advisor to the Chairman and Chief
Executive Officer of AT&T Wireless through December 2004. From 1995 to 1999, Mr. Gyani was Executive Vice
President and Chief Financial Officer of AirTouch Communications, Inc., a wireless telephone service provider. Upon
the acquisition of AirTouch by Vodafone Group Plc., a global mobile communications company, Mr. Gyani served as
Executive Director on the board of Vodafone AirTouch Plc and as its head of strategy and M&A until July 1999. Mr.
Gyani spent 15 years with Pacific Telesis Group, Inc., parent of Pacific Bell, a telecommunications company, where
he held various financial and operational positions. Mr. Gyani serves on the board of directors of Digital Turbine, Inc.,
a mobile software company. He also serves on the board of directors of IDEA Cellular, a wireless service provider,
and MUFG Union Bank, N.A., a full-service bank, and its financial holding company, MUFG Americas Holdings
Corporation, as well as the boards of other private companies that are in the wireless mobile space. Previously, from
December 2009 to May 2016, Mr. Gyani served on the board of directors of Ruckus Wireless, Inc., a Wi-Fi
technology company; from March 2011 to July 2015, Mr. Gyani served as a director of Audience, Inc., a provider of
intelligent voice and audio solutions, and as chairman from August 2011 to July 2015; from June 2007 to June 2010,
he served on the board of directors of Mobile Telesystems, Inc., a cell phone operator; from March 2002 to August
2013, he served on the board of directors of Keynote Systems, Inc., a mobile and web cloud testing and monitoring
company; and from October 2004 to January 2015, he served on the board of directors of Safeway. Mr. Gyani brings
to the Board an in-depth knowledge of, and years of experience in, public company governance.
Paul Hazen. Mr. Hazen has served on the Board since August 2007. Mr. Hazen is the former Chairman and Chief
Executive Officer of Wells Fargo & Company (“Wells Fargo”). Mr. Hazen joined Wells Fargo in 1970. He served as
Vice Chairman from 1981 to 1984, President and Chief Operating Officer from 1984 to 1995, Chairman and Chief
Executive Officer from January 1995 to November 1998, and Chairman from January 1995 to May 2001. Mr. Hazen
was also the President of Wells Fargo Real Estate Investment Trust, a publicly traded REIT, from 1973 to 1978.
Mr. Hazen retired after he left his post as Chairman of Wells Fargo in May 2001. Mr. Hazen is currently Chairman of
Accel-KKR LLC, a private equity firm, and serves on the board of KSL Recreation Group, Inc., a hospitality firm.
Past board positions include KKR Financial Holdings LLC (Chairman), a specialty finance company, Safeway (Lead
Independent Director), Phelps Dodge International Corporation, a copper lining company, Vodafone Group Plc
(Deputy Chairman and Lead Independent Director), a global mobile communications company, Willis Towers Watson
Plc (formerly Willis Group Holdings Ltd.), an advisory, broking, and solutions company, Prosper Marketplace, Inc., a
company providing online peer-to-peer lending marketplace services, National Retirement Partners, a financial
services company, Xstrata Plc, a company providing metal mining services through its subsidiaries, the San Francisco
Symphony, and the San Francisco Museum of Modern Art. Mr. Hazen also served on the Federal Advisory Council to
the Federal Reserve from 1987 to 1991, acting as President of the Council in 1991, reporting to Alan Greenspan as
Chairman. Mr. Hazen brings to the Board significant experience in business strategy as a current and past senior
executive of large companies, as well as considerable directorial and board committee experience.
Robert B. Henske. Mr. Henske has served on the Board since April 2017. Mr. Henske was appointed by the Board
pursuant to the Cooperation Agreement. Mr. Henske served as a Managing Director at Hellman & Friedman LLC
from July 2007 through 2014, and as a Senior Advisor from 2014 to 2016. From May 2005 until July 2007, he served
as Senior Vice President and General Manager of the Consumer Tax Group of Intuit Inc. He was Intuit’s CFO from
January 2003 to September 2005. Prior to joining Intuit, he served as Senior Vice President and CFO of Synopsys,
Inc., a supplier of electronic design automation software, from May 2000 until January 2003. Mr. Henske has
previously been a partner at Oak Hill Capital Management, a Robert M. Bass Group private equity investment firm,
and Bain & Company. Mr. Henske has served as a director of VeriFone Systems, Inc. since January 2005. Mr. Henske
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is a party to a nomination agreement with JANA, pursuant to which he has agreed to stand for election or be appointed
by the Board in exchange for JANA’s agreement to indemnify him against liabilities arising from any proxy contest
related to his conduct as nominee and to pay him $60,000 upon the signing of the nomination agreement and $140,000
if he is elected or appointed to the board of directors, which payments are intended to fund his acquisition of Company
stock and are subject to certain restrictions. Mr. Henske brings to the Board extensive knowledge of financial
reporting and significant experience in business strategy as a current and past senior executive of large companies.
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Talbott Roche. Ms. Roche has served on the Board since February 2016. Ms. Roche has served as Chief Executive
Officer of the Company since February 2016 and President of the Company since November 2010. She originally
joined the Company as Assistant Vice President in July 2001 while the Company was a specialty marketing division
of Safeway. Ms. Roche transitioned to the role of Senior Vice President, Marketing, Product and Business
Development in January 2005 and served in that position until November 2010. Prior to joining the Company, Ms.
Roche served as a Branding Consultant and Director of New Business Development for Landor Associates, a
marketing consulting firm, from October 2000 to July 2001. From 1996 to 2000, Ms. Roche held various executive
positions at News Corporation, a media and marketing services company, including Former Senior Vice President,
Sales for the Smart Source iGroup and Vice President, Sales for News America Marketing. Since June 2016, Ms.
Roche has served on the board of directors of Electronic Arts Inc., a leading global interactive entertainment software
company, and its Compensation Committee. From 2001 to 2007, Ms. Roche served as a member of the board of
directors of Network Branded Prepaid Card Association, a leading trade association open to all companies involved in
providing prepaid cards that carry a brand network logo to consumers, businesses and government. Ms. Roche holds a
B.A. in economics from Stanford University. Because of her considerable business management experience and
understanding of our business, the Board believes that she is able to contribute valuable input on the strategic and
business affairs to the Board.
Arun Sarin. Mr. Sarin has served on the Board since August 2009. From April 2003 to July 2008, Mr. Sarin was the
Chief Executive Officer of Vodafone Group Plc., a global mobile communications company. From October 2009 to
October 2014, he served as a senior advisor to Kohlberg Kravis Roberts & Co., a private equity firm. Since October
2015, Mr. Sarin has served on the board of directors of Accenture plc, a management consulting, technology services
and outsourcing company. Since September 2009, Mr. Sarin has served on the board of directors of The Charles
Schwab Corporation, a provider of brokerage, banking and financial advisory services, and on the board of directors
of Cisco Systems, Inc., a networking technology company. From August 2009 to January 2015, Mr. Sarin was a
director of Safeway. From 1999 to 2008, he was a director of Vodafone Group Plc. From 1999 to 2003, he was a
director of The Gap, Inc., a specialty retailer. From 2005 until 2009, he served as a member of the Court of Directors
of the Bank of England. Mr. Sarin brings to the Board significant experience as a former senior executive of a large,
global company, where he developed expertise in finance, marketing and operations, and considerable directorial and
board committee experience.
William Y. Tauscher. Mr. Tauscher has served as Executive Chairman since July 2016. Previously, he served as our
Chief Executive Officer between August 2010 and February 2016. Mr. Tauscher has served as our Head of
International since November 2013. Mr. Tauscher has served as a member of the Board since August 2007 and as
Chairman of the Board since August 2009. He also served as our Executive Chairman from March 2010 to August
2010 and as President from August 2010 to November 2010. Mr. Tauscher served on the board of directors of
Safeway from May 1998 to January 2015, where he also served on the executive committee. Since 1986, he has been
a managing member of the Tauscher Group, which invests and assists in the management of enterprises involved with
home products, transportation, telecommunications and real estate. From 2004 to August 2010, he served as the Chief
Executive Officer, and continues to serve as the Chairman of the board of directors, of Vertical Communications, Inc.,
a communications technology company. Mr. Tauscher also serves as a director of a number of privately held
companies. Mr. Tauscher holds a B.S. in Administrative Sciences from Yale University. Mr. Tauscher brings to the
Board significant experience as a senior executive and director of multiple companies.
Jane J. Thompson. Ms. Thompson has served on the Board since October 2014. Ms. Thompson is the founder and
CEO of Jane J. Thompson Financial Services LLC, a management consulting firm. From May 2002 to June 2011, Ms.
Thompson served as President of Walmart Financial Services, a division of Walmart Stores, Inc. that provides money
services, products and solutions to Walmart customers. Previously, she led the Sears Credit, Sears Home Services, and
Sears Online groups within Sears, Roebuck & Company. Ms. Thompson has served on the board of directors of
VeriFone Systems, Inc., a provider of electronic payment solutions, since March 2014, Navient Corporation, a loan
management, servicing and asset recovery company, since March 2014 and On Deck Capital, Inc., a provider of
online loans for small businesses, since October 2014. Previously, she also served on the board of directors of The
Fresh Market, Inc., a specialty food retailer, from June 2012 to April 2016. Ms. Thompson brings to the Board
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extensive mass-market consumer financial services experience and over 30 years in senior executive and management
positions with large, publicly traded companies.
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CORPORATE GOVERNANCE
General
The Company aspires to the highest ethical standards for its employees, officers and directors, and remains committed
to the interests of its stockholders. We believe we can achieve these objectives only with a plan for corporate
governance that clearly defines responsibilities, sets high standards of conduct and promotes compliance with the law.
The Board has adopted formal corporate governance guidelines, as well as policies and procedures designed to foster
the appropriate level of corporate governance. Some of these guidelines and procedures are discussed below. For
further information, including electronic versions of our Code of Business Conduct and Ethics, our Corporate
Governance Guidelines, our Audit Committee Charter, our Compensation Committee Charter and our Nominating and
Corporate Governance Committee Charter, please visit the Corporate Governance section of our website
(http://ir.blackhawknetwork.com) located under the Investor Overview heading. The contents of our website are not
incorporated by reference into this Proxy Statement.
Independence of the Board of Directors
As required under the NASDAQ Stock Market LLC, or NASDAQ, listing standards, a majority of the members of a
listed company’s board of directors must qualify as “independent,” as affirmatively determined by the board of directors.
Our Board consults with our counsel to ensure that its determinations are consistent with relevant securities and other
laws and regulations regarding the definition of “independent,” including those set forth in pertinent NASDAQ listing
standards, as in effect from time to time.
Consistent with these considerations, after review of all relevant identified transactions or relationships between each
director, or any of his or her family members, and the Company, its senior management and its independent auditors,
the Board has affirmatively determined that the following eleven directors are independent directors within the
meaning of the applicable NASDAQ listing standards: Messrs. Aggarwal, Bard, Barnds, Burd, Edwards, Fox, Gyani,
Hazen, Henske, Sarin and Ms. Thompson. Our Board has also affirmatively determined that Mr.
Lawrence F. Probst III was an independent director while serving on our Board during 2016. In making these
determinations, our Board concluded that none of these directors had a material or other disqualifying relationship
with us. Ms. Roche, our President and Chief Executive Officer, is not an independent director by virtue of her
employment with us. Mr. Tauscher is our Executive Chairman and was our Chief Executive Officer until February
2016 and therefore is not an independent director by virtue of his employment with us.
There are no family relationships among any of our directors or executive officers.
Code of Business Conduct and Ethics
The Board has adopted a Code of Business Conduct and Ethics that is applicable to all of our directors, officers and
employees. A copy of the Company’s Code of Business Conduct and Ethics is available in the Corporate Governance
section of our website (http://ir.blackhawknetwork.com) located under the Investor Overview heading and is also
available in print upon request. Any amendments or waivers of the Code of Business Conduct and Ethics also will be
posted on our website within four business days following the amendment or waiver as required by applicable rules
and regulations of the SEC and the rules of the NASDAQ Stock Market. You also may obtain a copy of the
Company’s Code of Business Conduct and Ethics, without charge, by contacting: General Counsel and Secretary, c/o
Blackhawk Network Holdings, Inc., 6220 Stoneridge Mall Road, Pleasanton, CA 94588.
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Information Regarding the Board of Directors and its Committees
Board Responsibilities; Role in Risk Oversight
The Board is responsible for, among other things, overseeing the conduct of our business; reviewing and, where
appropriate, approving our major financial objectives, plans and actions; and reviewing the performance of our chief
executive officer and other members of management. Following the end of each year, the Board conducts an annual
self-evaluation, which includes a review of any areas in which the Board or management believes the Board can make
a better contribution to our corporate governance, as well as a review of the committees’ structure and an assessment of
the Board’s compliance with corporate governance principles. In fulfilling the Board’s responsibilities, directors have
full access to our management and independent advisors. With respect to the Board’s role in our risk oversight, our
Audit Committee discusses with management our policies with respect to risk assessment and risk management and
our significant financial risk exposures and the actions management has taken to limit, monitor or control such
exposures. Our Audit Committee reports to the full Board with respect to these matters, among others. Our
Compensation Committee is responsible for overseeing the management of risks relating to the Company’s executive
compensation plans and periodically reports to the entire Board about such risks.
Leadership Structure
The Board does not have a fixed policy regarding the separation of the offices of Chairman of the Board (“Chairman”)
and Chief Executive Officer and believes that it should maintain the flexibility to select the Chairman and its Board
leadership structure, from time to time, based on the criteria that it deems to be in the best interests of the Company
and its stockholders.
At this time, the position of Chairman is held by Mr. William Y. Tauscher and the position of President and Chief
Executive Officer is held by Ms. Talbott Roche. The Board has determined that, under current circumstances, the
separation of the offices of Chairman and Chief Executive Officer will enhance oversight of management and Board
function. This separation is designed to allow Ms. Roche the ability to focus on her responsibilities of running the
Company, enhancing stockholder value and expanding and strengthening the Company’s business. Concurrently, Mr.
Tauscher, as Chairman, can focus on leadership for the Board as it provides advice to and independent oversight of
management. The Chairman also is responsible for setting the agendas and presiding over meetings of the Board
(including executive sessions of the independent directors) and providing feedback and counsel to the Chief Executive
Officer. The Board currently believes that this leadership structure is in the best interests of the Company’s
stockholders at this time.
Mr. Hazen was re-elected by our independent directors as our Lead Independent Director of the Board on February 13,
2017. We continue to believe that the appointment of a Lead Independent Director helps ensure that the Company
benefits from effective oversight by its independent directors. As set forth in our Corporate Governance Guidelines,
the Lead Independent Director’s duties include among other things: serving as a liaison between the Chairman and the
independent directors; approving and including information sent to the Board and working to ensure that the directors
have the information necessary to perform their duties; approving agendas for meetings of the Board and its
committees; approving schedules for Board meetings to assure that there is sufficient time for discussion of all agenda
items; having the authority to call meetings of the Independent Directors; and, if requested by large stockholders,
ensuring that Mr. Hazen is available for consultation and direct communication.
Our Board has eleven independent members within the meaning of the applicable NASDAQ listing standards. A
number of our independent Board members are serving or have served as members of senior management of other
public companies and are serving or have served as directors of other public companies. We have three Board
committees composed solely of independent directors within the meaning of the applicable NASDAQ listing
standards. We believe that the number of independent, experienced directors that compose our Board, along with the
independent oversight of our Lead Independent Director, benefits the Company and its stockholders and enhances our
Board leadership structure.
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Board Meetings and Selected Committees
Selected Committees of the Board of Directors
The Board has established standing committees, including an Audit Committee, a Compensation Committee and a
Nominating and Corporate Governance Committee.
Board/Committee Primary Areas of Risk Oversight

Full Board

Strategic, financial and execution risks and exposures associated with our business strategy,
product innovation and sales road map, policy matters, significant litigation and regulatory
exposures, and other current matters that may present material risk to our financial
performance, operations, infrastructure, plans, prospects or reputation, acquisitions and
divestitures.

Audit Committee Risks and exposures associated with financial matters, particularly financial reporting,
accounting, disclosure and internal control over financial reporting.

Nominating and
Corporate Governance
Committee

Risks and exposures associated with director succession planning, corporate governance
and overall Board effectiveness.

Compensation
Committee

Risks and exposures associated with leadership assessment, executive compensation
programs and arrangements, including overall incentive and equity plans.

The following table provides membership information for 2016 for the Audit Committee, the Compensation
Committee, and the Nominating and Corporate Governance Committee:

Name of Director Audit Committee CompensationCommittee
Nominating and Corporate Governance
Committee

Anil D. Aggarwal M (1)
Richard H. Bard M C
Thomas Barnds — (2)
Steven A. Burd M (3) M (3)
Robert L. Edwards — (4)
Mohan Gyani C — (5)
Paul Hazen C
Lawrence F. Probst III — (6)
Talbott Roche
Arun Sarin M
William Y. Tauscher
Jane J. Thompson M

M = Member
C = Chair
____________________________________    

(1)Mr. Aggarwal was elected to serve as a member of our Nominating and Corporate Governance Committee when hejoined the Board in February 2016. He succeeded Mr. Probst on this Committee.

(2)Mr. Barnds was not a member of the Board in 2016. He was elected to serve as a member of the Audit Committeein February 2017.

(3)
When Mr. Gyani resigned from the Nominating and Corporate Governance Committee in June 2016, Mr. Burd was
elected to serve as his successor. Mr. Burd was also elected to serve on the Audit Committee as Mr. Probst’s
successor in June 2016. He served on the Audit Committee until February 27, 2017.

(4)Mr. Edwards was elected to serve as a member of the Audit Committee and its Chair in April 2017.
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(5)Mr. Gyani served on the Nominating and Corporate Governance Committee until he resigned from such committeein June 2016.
(6)Mr. Probst served on the Audit Committee until he resigned from the Board in June 2016.

Meetings of the Board of Directors, Board and Committee Member Attendance and Annual Meeting Attendance
The Board met seven times during 2016. The Audit Committee met four times, the Compensation Committee met five
times and the Nominating and Corporate Governance Committee met three times during 2016. During 2016, all of the
Board members attended 75% or more of the aggregate of the meetings of the Board and of the committees on which
they served. We encourage all of our directors and nominees for director to attend our annual meeting of stockholders;
however, attendance is not mandatory. Mr. Tauscher and Mr. Gyani attended the 2016 annual meeting of
stockholders.
Audit Committee
Our Audit Committee oversees the corporate accounting and financial reporting process. Among other matters, the
Audit Committee evaluates our independent registered public accounting firm’s qualifications, independence and
performance, determines the engagement of the independent registered public accounting firm, reviews and approves
the scope of the annual audit and the audit fees, discusses with management and our independent registered public
accounting firm the results of the annual audit and the review of our quarterly consolidated financial statements,
approves the retention of the independent registered public accounting firm to perform any proposed permissible
non-audit services, monitors the rotation of partners of the independent registered public accounting firm on the
Company’s engagement team as required by law, reviews our critical accounting policies and estimates, oversees our
internal audit function, including reviewing the organization, scope and effectiveness of our internal audit function
and our disclosure and internal controls, and annually reviews the Audit Committee charter and the Audit Committee’s
performance. On February 13, 2017, Mr. Barnds was appointed to the Audit Committee. Between February 13, 2017
and February 27, 2017, the Audit Committee members were Mr. Gyani, who was the Chair of the Audit Committee,
Mr. Bard, Mr. Barnds and Mr. Burd. After the Company’s Annual Report on Form 10-K was filed with the SEC on
February 27, 2017, Mr. Burd ceased to be a member of the Audit Committee. In April 2017, Mr. Edwards was elected
to serve as a member of the Audit Committee and its Chair. Mr. Barnds did not participate in the preparation, review,
or recommendation of the financial statements included in the Company’s Annual Report on Form 10-K. All members
of the Audit Committee meet the requirements for financial literacy under applicable SEC rules and regulations and
NASDAQ listing standards. The Board has determined that each of Messrs. Gyani, Bard, Barnds and Edwards is an
Audit Committee financial expert as defined under the applicable rules of the SEC and has the requisite financial
sophistication as defined under the applicable rules and regulations of the NASDAQ Stock Market. The current
members of the Audit Committee are independent directors as defined under the applicable rules and regulations of
the SEC and the NASDAQ Stock Market. The Audit Committee operates under a written charter that satisfies the
applicable standards of the SEC and the NASDAQ Stock Market. A copy of the Audit Committee charter is available
to stockholders on our website at http://ir.blackhawknetwork.com.
Compensation Committee
Our Compensation Committee reviews and recommends policies relating to compensation and benefits of our officers
and employees. Among other things, the Compensation Committee reviews and approves corporate goals and
objectives relevant to compensation of our Chief Executive Officer and other executive officers, evaluates the
performance of these officers in light of those goals and objectives, sets the compensation of these officers based on
such evaluations, administers the issuance of stock options, or Options, and other awards under our stock plans and
annually reviews the Compensation Committee charter and the Compensation Committee’s performance. The current
members of the Compensation Committee as of April 1, 2017 are Mr. Hazen, who is the Chair of the Compensation
Committee, Mr. Sarin and Ms. Thompson. The current members of the Compensation Committee are independent
directors as defined under the applicable rules and regulations of the SEC, the NASDAQ Stock Market and the
Internal Revenue Code of 1986, as amended, or the Code. The Compensation Committee reviews and evaluates, at
least annually, the performance of the Compensation Committee and its members, including compliance of the
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Compensation Committee with its charter. A copy of the Compensation Committee charter is available to
stockholders on our website at http://ir.blackhawknetwork.com.
The Compensation Committee has assigned fiduciary duties to a Benefits Committee comprised of up to five
members, among whom the Chief Accounting Officer, the Group Vice President-Human Resources and the General
Counsel are permanent members. The Benefits Committee is the administrator and named fiduciary under the
Employee Retirement Income Security Act of 1974 for purposes of administering the plans, programs and
arrangements sponsored or contributed to by us.
The Compensation Committee has established an Equity Committee consisting of the following officers, who are
subject to Section 16 of the Securities Exchange Act of 1934, as amended, or the Section 16 Officers, of the
Company: the Chief Accounting Officer, the General Counsel and Secretary, and the President. The Compensation
Committee has delegated to the Equity Committee the authority to grant Options or restricted stock units, or RSUs, to
newly hired or promoted employees of the Company. Effective as of June 14, 2016, the authority delegated to the
Equity Committee was expanded to include the authority to grant Options and RSUs to employees as adjustment
grants. In all cases, the Equity Committee’s authority is subject to the following limitations:

• the Equity Committee must grant the equity awards within its authorization pursuant to the 2013 Equity
Incentive Award Plan, or the 2013 Plan, and other applicable law;

•
the maximum aggregate number of shares of Common Stock with respect to one or more equity awards that may be
approved by the Equity Committee for any one employee during the calendar year measured from the date of grant
shall be 100,000; and

•

the Equity Committee is not allowed to (i) grant any equity award to any Section 16 Officer of the Company, (ii) grant
any performance-based compensation to any “covered employees” (as defined in Section 162(m) of the Code), or (iii)
grant any equity award to any director or any officer who has been delegated authority to grant or amend the equity
awards under the 2013 Plan.
Compensation Consultant Fee Disclosure
During 2016, the Compensation Committee continued to engage Mercer, a wholly owned subsidiary of Marsh &
McLennan Companies, Inc., to assist the Compensation Committee with its responsibilities related to the Company’s
executive and Board compensation programs. The Compensation Committee retained Mercer to assist it in reviewing
our compensation programs and evaluate specific compensation-related matters. Mercer provides data on the
compensation and relative performance of our peer group, makes presentations on matters affecting compensation,
provides assessments of the degree to which our compensation arrangements are consistent with market practices and
our corporate objectives, provides assistance with the design and performance considerations associated with our
annual and long-term incentive programs, and consults on other compensation matters as needed. Mercer also
periodically meets privately in executive session with the Compensation Committee. In 2016, neither Mercer nor its
affiliates provided services other than the executive compensation consulting services to the Compensation Committee
as described under “Executive Compensation—Compensation Discussion and Analysis.” Because of the policies and
procedures that Mercer and the Compensation Committee have in place, the Compensation Committee believes that
the advice it receives from the individual executive compensation consultant is objective and not influenced by
Mercer’s or its affiliates’ relationships with the Company.
Mercer’s fees for executive compensation consulting to the Compensation Committee were approximately $163,400
during the 2016 fiscal year. The decision to engage Mercer was made by members of management and our
Compensation Committee was aware of but did not review and approve the engagement, as those services were
reviewed and approved by management in the ordinary course of business.  Based on information provided by Mercer
and by management of the Company, in February 2017, the Compensation Committee determined that no conflict of
interest exists with, or was raised during the 2016 fiscal year by the work of, Mercer, and Mercer is independent
considering all of the six factors enumerated by the SEC for evaluating adviser independence.
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Nominating and Corporate Governance Committee
Our Nominating and Corporate Governance Committee is responsible for making recommendations regarding
candidates for directorships and the size and composition of the Board. In addition, the Nominating and Corporate
Governance Committee is responsible for overseeing our corporate governance guidelines and reporting and making
recommendations concerning governance matters. In evaluating, identifying and recommending nominees for the
Board, our Nominating and Corporate Governance Committee considers, among other things,
•applicable laws and regulations (including the NASDAQ listing standards);

•diversity, maturity, skills, experience, integrity, ability to make independent analytical inquires; and understanding ofthe Company’s business and business environment; and
•willingness to devote adequate time and effort to Board responsibilities and other relevant factors.
We do not have a formal policy with regard to the consideration of diversity in identifying director nominees, but the
Nominating and Corporate Governance Committee strives to nominate directors with a variety of individual
backgrounds and complementary skills so that, as a group, the Board will possess the appropriate talent, skills and
expertise to oversee our business and operations.
The Nominating and Corporate Governance Committee discusses and evaluates possible candidates in detail and the
Company’s consultants are sometimes employed to help identify potential candidates. When determining whether to
recommend an existing director for re-election, the Nominating and Corporate Governance Committee considers the
diversity of backgrounds, experience, qualifications and performance of the existing directors to determine whether to
recommend such existing members for re-election to the Board and has considered, among other things, (i)
demonstrated leadership, (ii) past attendance at meetings, (iii) participation in and contributions to the activities of the
Board during the director’s current term, (iv) the results of the most recent Board self-evaluation, (v) any occupation or
business association change, and (vi) whether circumstances have arisen that may raise questions about a director’s
continuing qualifications in relation to the Board’s membership, criteria or composition.
The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. Though the Compensation Committee has not established a formal policy with regard to consideration
of director candidates recommended by stockholders, the Board believes that such the procedures set forth in the
Company’s Amended and Restated Bylaws are currently sufficient and that the establishment of a formal policy is not
necessary.
Stockholders who wish to recommend individuals for consideration by the Nominating and Corporate Governance
Committee to become nominees for election to the Board may do so by delivering or mailing a written
recommendation along with any updates or supplements required by the Company’s Amended and Restated Bylaws, to
the Company’s General Counsel and Secretary at the following address: Blackhawk Network Holdings, Inc., 6220
Stoneridge Mall Road, Pleasanton, CA 94588 not less than 90 days and not more than 120 days prior to the first
anniversary of the Company’s annual meeting of stockholders for the preceding year; provided, however, that in the
event that the date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date,
such recommendation shall be delivered or mailed and received no earlier than 120th day prior to the Company’s
annual meeting and no later than the 90th day prior to such annual meeting, or, if later, the 10th day following the day
on which public disclosure of the date of such annual meeting was first made. Submissions must include the required
information and follow the specified procedures set forth in the Company’s Amended and Restated Bylaws. Any such
submission must be accompanied by the written consent of the proposed nominee to be named as a nominee and to
serve as a director if elected. The Nominating and Corporate Governance Committee will evaluate any director
candidates that are properly recommended by stockholders in the same manner as it evaluates all other director
candidates, as described above.
The Nominating and Corporate Governance Committee as of April 1, 2017 is composed of Mr. Bard, Mr. Aggarwal
and Mr. Burd, with Mr. Bard serving as its Chair. Potential candidates for nomination to the Board will be
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discussed by the Nominating and Corporate Governance Committee. The Board has affirmatively determined that
each of Mr. Bard, Mr. Aggarwal and Mr. Burd meets the definition of “independent director” for purposes of the
NASDAQ listing standards. A copy of the Nominating and Corporate Governance Committee charter is available to
stockholders on our website at http://ir.blackhawknetwork.com.
Stockholder Communications with the Board of Directors
Stockholders and other interested parties may communicate with the Board at the following address:
The Board of Directors
c/o General Counsel and Secretary
Blackhawk Network Holdings, Inc.
6220 Stoneridge Mall Road
Pleasanton, CA 94588
Communications are distributed to the Board or to any individual director, as appropriate, depending on the facts and
circumstances outlined in the communication. In addition, material that is unduly hostile, threatening, illegal or
similarly unsuitable will be excluded, with the provision that any communication that is filtered out must be made
available to any non-management director upon request.
Compensation Committee Interlocks and Insider Participation
During 2016, Messrs. Hazen and Sarin and Ms. Thompson served on our Compensation Committee. None of the
members of our Compensation Committee during 2016 is or was formerly our officer or our employee. During 2016,
none of our executive officers served on the Compensation Committee (or equivalent body) or board of directors of
another entity whose executive officer served on our Compensation Committee. There are no family relationships
among any of our directors or executive officers.
Limitation of Liability and Indemnification
Our Amended and Restated Certificate of Incorporation (both before and after taking into effect of the Third Amended
and Restated Certificate of Incorporation which will become effective immediately prior to the Annual Meeting) and
Amended and Restated Bylaws (before and after taking into effect of an amended and restated bylaws which will
become effective immediately after the effectiveness of the Third Amended and Restated Certificate of Incorporation),
provide that we will limit the liability of, and indemnify, our directors and officers and may limit the liability of, and
indemnify, our employees and agents to the fullest extent permitted by the Delaware General Corporation Law, which
prohibits our Amended and Restated Certificate of Incorporation from limiting the liability of our directors for the
following:
•any breach of the director’s duty of loyalty to us or to our stockholders;
•acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

• unlawful payment of dividends or unlawful stock repurchases or
redemptions; and

•any transaction from which the director derived an improper personal benefit.
If Delaware law is amended to authorize corporate action further eliminating or limiting the personal liability of a
director, then the liability of our directors will be eliminated or limited to the fullest extent permitted by Delaware law,
as so amended. Our Amended and Restated Certificate of Incorporation does not eliminate a director’s duty of care
and, in appropriate circumstances, equitable remedies, such as injunctive or other forms of non-monetary relief,
remain available under Delaware law. This provision also does not affect a director’s responsibilities under any other
laws, such as the federal securities laws or other state or federal laws. The Company also is empowered to enter into
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indemnification agreements with our directors, officers, employees and other agents and to purchase and maintain
insurance on behalf of any person who is or was a director or officer against any loss arising from any claim asserted
against him or her and incurred by him or her in that capacity, subject to certain exclusions and limits of the amount of
coverage. In addition to the indemnification required in our Amended and Restated Certificate of Incorporation and
Amended and Restated Bylaws, we have entered into indemnification agreements with each of our directors, officers
and certain employees. These agreements provide for the indemnification of our directors, officers and certain
employees for all reasonable expenses and liabilities incurred in connection with any action or proceeding brought
against them by reason of the fact that they are or were our agents.
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PROPOSAL NO. 2: RATIFICATION OF SELECTION OF    
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee of the Board has engaged Deloitte & Touche LLP as our independent registered public
accounting firm for the 2017 fiscal year ending December 30, 2017 and is seeking ratification of such selection by our
stockholders at the Annual Meeting. Representatives of Deloitte & Touche LLP are expected to be present at the
Annual Meeting. They will have an opportunity to make a statement if they so desire and will be available to respond
to appropriate questions.
Neither our Amended and Restated Bylaws nor other governing documents or law require stockholder ratification of
the selection of Deloitte & Touche LLP as our independent registered public accounting firm. However, the Audit
Committee is submitting the selection of Deloitte & Touche LLP to our stockholders for ratification as a matter of
good corporate practice. If our stockholders fail to ratify the selection, the Audit Committee will reconsider whether or
not to retain Deloitte & Touche LLP. Even if the selection is ratified, the Audit Committee in its discretion may direct
the appointment of a different independent registered public accounting firm at any time during the year if they
determine that such a change would be in the best interests of the Company and our stockholders.
To be approved, the ratification of the selection of Deloitte & Touche LLP as our independent registered public
accounting firm must receive a “FOR” vote from the holders of a majority in voting power over the shares of Common
Stock that are present in person or represented by proxy and entitled to vote on the proposal. Abstentions and broker
non-votes will be counted towards a quorum. Abstentions will have the same effect as an “AGAINST” vote for purposes
of determining whether this matter has been approved. Broker non-votes will have no effect on the outcome of this
proposal.
Principal Accountant Fees and Services

Fee Category
Fiscal
2016 Fees
($)

Fiscal
2015 Fees
($)

Audit Fees $2,958,000 $2,333,000
Tax Fees 752,500 850,000
Total Fees $3,710,500 $3,183,000

Audit Fees
Audit fees represent fees billed for professional services rendered for the audit of our annual financial statements,
including reviews of our quarterly financial statements, as well as audit services provided in 2016 in connection with
acquisitions, certain regulatory filings including our 2016 filings of reports on Form 8-K, consents and other
SEC-related work. Included in our Audit Fees for 2015 are also fees for services rendered in connection with
acquisitions, certain regulatory filings including our 2015 filings of reports on Form 8-K, consents and other
SEC-related work.
Tax Fees
Tax fees include fees for services relating to tax compliance, tax planning and tax advice. These services include
assistance regarding federal, state and international tax compliance and tax return preparation.
All Other Fees
There were no other fees of Deloitte & Touche LLP during 2016 and 2015.
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Pre-Approval Policies and Procedures
The Audit Committee pre-approves all audit and non-audit services provided by its independent registered public
accounting firm. This policy is set forth in the charter of the Audit Committee and available on our website at
http:// ir.blackhawknetwork.com. The Audit Committee approved all audit and other services provided by Deloitte &
Touche LLP for 2016 and the estimated costs of those services. Actual amounts billed, to the extent in excess of the
estimated amounts, were periodically reviewed and approved by the Audit Committee.
The Audit Committee considered whether the non-audit services rendered by Deloitte & Touche LLP were compatible
with maintaining its independence and concluded that they were so compatible.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE  
FOR 
THE RATIFICATION OF THE SELECTION OF DELOITTE & TOUCHE LLP  
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
FOR THE 2017 FISCAL YEAR ENDING DECEMBER 30, 2017
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PROPOSAL NO. 3: ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
Summary

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 requires us to obtain an advisory
(non-binding) vote from our stockholders on the compensation of our NEOs, as disclosed in this Proxy Statement,
which is often referred to as a “say on pay” proposal. At the 2014 annual meeting of stockholders, our stockholders
indicated their preference that we solicit a non-binding “say-on-pay” vote” every three years. This vote is not intended to
address any specific item of compensation, but rather the overall compensation of our NEOs and the philosophy,
policies and practices described in this Proxy Statement. Our compensation programs are designed to enable us to
attract and retain excellent managers and to motivate these managers to increase the market value of our stock over the
long term. To do that, our compensation programs link a significant portion of total compensation to annual bonuses
and performance-based compensation and allocate a significant portion of total pay to equity-based compensation.
2016 Business Highlights
For a discussion of the Company’s 2016 Business Highlights please see the discussion under “Executive
Compensation⎯Compensation Discussion and Analysis⎯Executive Summary⎯Business Highlights” in this Proxy
Statement.

Pay and Performance Alignment
Blackhawk operates in a highly competitive talent market where executives need to have expertise across both the
retail/consumer products and financial services sectors, as well as advanced knowledge of the technologies that enable
an efficient and effective platform for the business. Accordingly, it is critical that Blackhawk provide competitive
rewards programs that allow management to share in the value created for stockholders, while also holding
management accountable for financial and stockholder value results. As the Company entered 2016, it was aware that
implementing the new secure payment card requirements from Europay, MasterCard and Visa (“EMV mandate”) would
have a negative impact on the overall business performance. In recognition of this, the Company’s management
proposed a temporary decrease in target bonus opportunities for each of its executive officers and other managers to
partly offset the EMV impact. As the year progressed, the EMV negative impact was greater than anticipated and as a
result, the Company’s 2016 financial performance was below its internal threshold performance level for incentive
compensation. As such, no bonuses were paid to our NEOs for 2016 results.
Blackhawk also reinforces the need to deliver strong financial results in its equity-based long-term incentive plans. In
2015 and 2016, Ms. Roche and Messrs. Tauscher, Ulrich, Tate, and Crum received approximately one-third of their
long-term incentive value in the form of Performance Share Awards (“PSAs”). Our General Counsel, Ms. Richesson,
receives all of her long-term incentive value in the form of RSUs. Mr. Dhawan was hired in 2016 and received a
one-time sign-on grant in the form of RSUs and Options. The 2016 financial results fell short of our threshold
performance levels for the second measurement year of the 2015 grant of PSAs and for the first measurement year of
the 2016 grant of PSAs. Accordingly, one-half of the shares from the 2015 grant were forfeited and at least one-third
of the shares from the 2016 grant will not be earned. The Option grants from 2016 also provide alignment between
pay and performance. These awards had no intrinsic value as of December 31, 2016 because the stock price was
below the grant date price. In addition, the share-based long-term incentives from 2016 as well as previous grants,
which form a majority portion of target total compensation for our NEOs, experienced 2016 value declines that are
directly in line with those of our stockholders.
Blackhawk believes that its historical compensation strategies have provided a strong link between pay and
performance and align the senior executives with shareholder outcomes. In an effort to continue to strengthen this pay,
performance, and shareholder alignment, Blackhawk made several key changes to its 2017 compensation plans and
has committed to a change in the 2018 pay strategy as well. Key changes to the 2017 compensation plans include:
increased PSAs to 50% of total equity-based compensation for the eligible NEOs; and the elimination of Option
grants. Blackhawk intends for the 2018 compensation plan to introduce a direct measurement of total shareholder
return in the PSA program, with the specific design approach to be determined.
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Consistent with the goals of our compensation programs and as discussed in “Executive Compensation—Compensation
Discussion and Analysis,” the Compensation Committee has implemented policies and procedures to place a
significant percentage of compensation at risk, ensure reasonable dilution levels, grant a portion of long-term equity
incentives as performance-based awards and place caps on incentive awards. We believe that our compensation
programs have been effective at driving performance, mitigating excessive risk taking and promoting alignment of
executive and stockholder interests.
Our Board is asking the stockholders to indicate their support for the compensation of our NEOs as described in this
Proxy Statement by casting a non-binding advisory vote “FOR” the following resolution:
“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in the Company’s
proxy statement for the 2017 Annual Meeting of Stockholders pursuant to Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.”
Because the vote is advisory, it is not binding on our Board or us. Nevertheless, the views expressed by the
stockholders, whether through this vote or otherwise, are important to management and our Board and, accordingly,
our Board and our Compensation Committee intend to consider the results of this vote in making determinations in the
future regarding executive compensation arrangements.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE
FOR
THE APPROVAL OF OUR EXECUTIVE COMPENSATION AS DESCRIBED IN THIS PROXY STATEMENT
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PROPOSAL NO. 4: ADVISORY VOTE ON THE FREQUENCY OF SOLICITATION OF
ADVISORY STOCKHOLDER APPROVAL OF EXECUTIVE COMPENSATION

The Dodd-Frank Act and Section 14A of the Exchange Act enables the Company’s stockholders to indicate their
preference regarding how frequently we should solicit a non-binding advisory vote on the compensation of our NEOs
as disclosed in our proxy statements. The Dodd-Frank Act requires us to hold this advisory vote every sixth year after
the last vote. Since our stockholders last voted on this issue in 2014, our next required vote would be at the 2020
annual meeting. However, as discussed below, our Board believes that an annual advisory vote would be more
consistent with our corporate governance practices and thus has decided to update its recommendation and bring this
issue earlier to a stockholder vote. Accordingly, we are asking stockholders to indicate whether they would prefer an
advisory vote every year, every two years or every three years.
After considering the benefits and consequences of each alternative, the Board recommends that the advisory vote on
the compensation of our NEOs be submitted to the stockholders every year.
The Board believes that holding an advisory vote on executive compensation every year is the most appropriate policy
for us at this time, and recommends that stockholders vote for future advisory votes on executive compensation to
occur every year. While our executive compensation programs are designed to promote a long-term connection
between pay and performance, the Board recognizes that executive compensation disclosures are made annually, and
holding an annual advisory vote on executive compensation provides us with more direct and immediate feedback on
our compensation disclosures. However, stockholders should note that because the advisory vote on executive
compensation occurs well after the beginning of the compensation year, and because the different elements of our
executive compensation programs are designed to operate in an integrated manner and to complement one another, in
many cases it may not be appropriate or feasible to change our executive compensation programs in consideration of
any one year’s advisory vote on executive compensation by the time of the following year’s annual meeting of
stockholders. We believe that an annual advisory vote on executive compensation is consistent with our practice of
seeking input and engaging in dialogue with our stockholders on corporate governance matters, including our practice
of having all directors elected annually and annually providing stockholders with the opportunity to ratify the Audit
Committee’s selection of our independent registered public accounting firm.
Accordingly, the Board is asking stockholders to indicate their preferred voting frequency by voting for every one,
two or three years, or abstaining from voting on this Proposal No. 4. While the Board believes that its
recommendation is appropriate at this time, the stockholders are not voting to approve or disapprove that
recommendation, but are instead asked to indicate their preference, on an advisory basis, as to whether the
non-binding advisory vote on the approval of our executive officer compensation practices should be held every year,
every two years or every three years. The option among those choices that receives the votes of the holders of a
majority of shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be
deemed to be the frequency preferred by the stockholders.
The Board and the Compensation Committee value the opinions of the stockholders in this matter and, to the extent
there is any significant vote in favor of one frequency over the other options, even if less than a majority, the Board
will consider the stockholders’ concerns and evaluate any appropriate next steps. However, because this vote is
advisory and therefore not binding on the Board or us, the Board may decide that it is in the best interests of the
stockholders that we hold an advisory vote on executive compensation more or less frequently than the option
preferred by the stockholders. The vote will not be construed to create or imply any change or addition to the fiduciary
duties of us or the Board.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE
FOR
THE OPTION OF “1 YEAR” FOR FUTURE ADVISORY VOTES
TO APPROVE EXECUTIVE COMPENSATION
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PROPOSAL NO. 5: APPROVAL OF SECOND AMENDMENT TO THE
BLACKHAWK NETWORK HOLDINGS, INC.
2013 EQUITY INCENTIVE AWARD PLAN
Introduction
We have adopted, subject to stockholder approval, the second amendment to the 2013 Equity Incentive Award Plan,
as amended by the first amendment, or the 2013 Plan, to increase the number of shares we are authorized to issue or
award under the 2013 Plan by 2,000,000 shares of Common Stock, to limit the value of equity and cash awards made
to non-employee directors in any calendar year to $750,000, and to prohibit payment of dividends and dividend
equivalents on unearned and unvested awards. A copy of the Second Amendment is included as Annex A to this
Proxy Statement. The Board is requesting that stockholders vote in favor of amending the 2013 Plan by approving the
Second Amendment.
Background of our Stock Compensation Plans
The 2013 Plan is an equity incentive plan pursuant to which the Company may grant equity and cash-based awards to
employees, officers and directors of the Company. The Company maintains four stock compensation plans,
collectively referred to as the Equity Plans. We provide descriptions and information regarding the Equity Incentive
Plans and Stock Based Compensation in Note 8 to our financial statements included in our Form 10-K filed with the
SEC on February 27, 2017. The Equity Plans are: (1) the Second Amended and Restated 2006 Restricted Stock and
Restricted Stock Unit Plan, or the 2006 Plan; (2) the Amended and Restated 2007 Stock Option and Stock
Appreciation Right Plan, or the 2007 Plan; (3) the 2013 Employee Stock Purchase Plan; and (4) the 2013 Plan. The
2013 Plan, prior to the adoption of the Second Amendment, permitted the issuance of (i) up to 7,000,000 shares of our
Common Stock, plus (ii) the then remaining shares reserved for issuance under the 2006 Plan and 2007 Plan
(collectively, the Prior Plans), and those shares that later become available for future issuance as the result of the
termination, expiration or lapse of then-outstanding awards granted under the Prior Plans, up to a maximum of
4,623,892 shares. After our initial public offering and adoption of the 2013 Plan, there no longer are any shares
available to grant under the Prior Plans. As of year-end 2016, 2,953,565 shares were available for grant under the
2013 Plan (inclusive of the shares available for issuance under the Prior Plans that became available as part of our
2013 Plan share reserve). As of February 15, 2017, following the Company’s new hire and annual “refresh” grants
approved at the Compensation Committee meeting held on February 13, 2017, there were 2,073,437 shares of
Common Stock still available for grant under the 2013 Plan.
General Description of Proposed Share Reserve Increase and Other Changes.
We are asking our stockholders to approve the Second Amendment to increase the share reserve by 2,000,000 shares
because we believe the availability of an adequate reserve of shares under the 2013 Plan is necessary to our continued
growth and success.
In its determination to seek stockholder approval to increase the number of shares authorized under the 2013 Plan, the
Board reviewed the Compensation Committee’s recommendations, which were based on analysis and
recommendations of Mercer, the Compensation Committee’s independent compensation consultant. The analysis
included a review of share usage, dilution and the costs of the 2013 Plan as a percentage of market capitalization.
Specifically, the Board and the Compensation Committee considered that:

•

In 2016, we granted equity awards representing a total of approximately 1,983,000 shares of Common Stock. These
grants included a mix of RSUs, PSAs and Options. This level of equity awards reflects our need to grant competitive
equity awards to our employees who bring expertise in our unique blend of retail/consumer products and financial
services, as well the technology capability that supports our business platform. The awards also included grants to
employees who joined Blackhawk as a result of acquisitions.

• We currently anticipate a lower overall 2017 share grant level of approximately 1,250,000, which reflects our
continuing focus on managing our overall share grant levels by aligning with competitive
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levels of participation and award levels in the US and internationally. The share count granted is also reduced due to
changes in Blackhawk’s equity grant mix and elimination of the use of Options for 2017.

•

After all grants are made in 2017, we anticipate that we will have approximately 1,800,000 shares available. While we
expect that this would be sufficient to cover our 2018 equity grants, we cannot fully predict what level of shares will
be needed due to such variables as acquisitions or changes in compensation strategy (e.g., re-introducing Options in
the equity grant mix). As such, we are seeking stockholder approval to increase our share pool available to grant by an
additional 2,000,000 shares.

•

With our shift in our 2017 equity mix strategy, we anticipate that we will grant approximately 2.2% of our shares
outstanding. We will continue to manage this level to be as low as possible going forward, though we also need to
ensure that we can provide competitive compensation packages that enable us to hire and retain talented individuals
who can deliver strong results for our unique business combination of retail/consumer products and financial services,
which operate on a sophisticated technology platform.

•
Based on projected grant practice, and taking into account Blackhawk’s market-based equity grant practices,
anticipated award cancellations and forfeitures, the Board believes that the additional share authorization requested is
appropriate to cover equity awards that are anticipated to be granted through fiscal year 2020.
The 2013 Plan includes a number of provisions that promote best practices (none of which would be revised by the
Second Amendment), including the following:

•No Discounted Options or Stock Appreciation Rights (“SARs”). Options and SARs may not be granted with exerciseprices lower than the market value of the underlying shares on the grant date.

•

No Repricing Without Stockholder Approval. Other than in connection with a change in the Company’s capitalization,
at any time when the purchase price of an Option or SAR is above the market value of a share, the Company will not,
without stockholder approval, reduce the purchase price of such Option or SAR and will not exchange such Option or
SAR for a new award with a lower (or no) purchase price or for cash.

•

No Liberal Share Recycling. Shares used to pay the exercise price or withholding taxes related to an outstanding
award, unissued shares resulting from the net settlement of outstanding SARs, and shares purchased by the Company
in the open market using the proceeds of Option exercises do not become available for issuance as future awards
under the 2013 Plan. 
•No Transferability. Awards generally may not be transferred, except by will or the laws of descent and distribution. 

•No Evergreen Provision. The 2013 Plan does not contain an “evergreen” feature pursuant to which the shares authorizedfor issuance under the 2013 Plan can be automatically replenished.
•No Automatic Grants. The 2013 Plan does not provide for automatic grants to employees.
•No Tax Gross-ups. The 2013 Plan does not provide for any tax gross-ups.

•No Single Trigger Acceleration. The 2013 Plan only permits acceleration on a change in control if the acquiringcompany refuses to assume or substitute awards.
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•
Extended Vesting Schedule. RSUs and Options awarded under the 2013 Plan are time-based for employees, and are
generally subject to a 4-year vesting schedule; and performance-based awards generally vest over a multi-year
performance and post-performance vesting period.

•Minimum 1-Year Vesting.  Subject to limited exceptions, awards to executives and employees may not vest earlierthan the date that is one year following the grant date of the award.
Pursuant to our policies, awards under the 2013 Plan are also supplemented with the following features (none of
which would be revised by the Second Amendment):

•
Clawback Provision. Our clawback policy includes provisions for seeking the return (clawback) from executive
officers of incentive cash payments and stock sale proceeds in the event that those amounts had been inflated due to
financial results that later had to be restated. 

•

Ownership Guidelines. To help ensure that each of our non-employee directors and executives maintains an equity
stake in the Company and, by doing so, to appropriately link their interests with those of other stockholders, by
December 31, 2019, all our executive officers are required to accumulate shares of the Company’s stock equal in value
to 2.0 times base salary (4.0 times base salary for the CEO) as determined on December 31 of each year, and all
non-employee directors are required to accumulate shares of the Company’s stock equal in value to at least three times
the amount of their annual cash retainer as determined on December 31 of each year. By December 31, 2021 (or, if
later, the fifth anniversary of the date of appointment), all non-employee directors are required to accumulate shares
of the Company’s stock equal in value to at least five times the amount of their annual cash retainer.

•

Prohibition of Certain Aggressive or Speculative Trading and Hedging Transactions. Our Insider Trading Policy
prohibits officers and directors and their respective family members from engaging, directly or indirectly, in any
speculative transactions involving Company securities, including: purchases of Company stock on margin; short sales
of Company securities; and buying or selling put or call options on Company securities; or entering into other
derivative contracts relating to Company securities. In addition, the policy prohibits officers and directors from
entering into hedging transactions.
If this Proposal No. 5 is adopted, a maximum of 9,000,000 shares (which includes the proposed increase of 2,000,000
shares) of Common Stock, plus the remaining shares (as of our initial public offering) reserved for issuance under the
Prior Plans and shares that later become available for future issuance as the result of the cancellation or forfeiture of
awards outstanding under our Prior Plan as of our initial public offering, will be reserved to the 2013 Plan. In light of
the factors described above, the Board believes this number represents reasonable potential equity dilution and
provides a significant incentive for officers, employees, non-employee directors and consultants to increase the value
of the Company for all stockholders.
In addition, if this Proposal No. 5 is adopted, a maximum of $750,000 may be awarded under the 2013 Plan to any
non-employee director in any calendar year, including the sum of cash and grant date fair market value of shares grant
with respect to awards under the 2013 Plan. We believe it is important to disclose to our stockholders, and for our
stockholders to approve, a maximum annual limit on future awards that we may grant to our non-employee directors.
We selected $750,000 as the maximum value because it places a meaningful limit on awards to our non-employee
directors. While our actual non-employee director compensation has been considerably lower than this proposed limit,
setting a limitation at this level provides us with a reasonable degree of flexibility for the remainder of the 2013 Plan
term and to make adjustments that are appropriate or necessary for our non-employee director compensation program
to remain competitive in the market.
Finally, if this Proposal No. 5 is adopted, then the Company would be prohibited from paying dividends and dividend
equivalents on unearned and unvested awards under the 2013 Plan. The prohibition would extend to time-based
awards such as restricted stock, RSUs and Deferred Stock Awards, and performance-based awards such as PSAs.
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Dividend equivalents would also not be payable with respect to Options or SARs. These changes reflect the
Company’s current practice of not paying dividends or dividend equivalents on unearned and unvested awards.
Material Terms of the 2013 Plan
The material terms of the 2013 Plan, as proposed to be amended by the Second Amendment, are summarized below
and qualified in their entirety by reference to the 2013 Plan filed as an exhibit in our Form 10-K filed on February 27,
2017 and the Second Amendment attached as Annex A to this Proxy Statement.

Eligibility and Administration. Awards under the 2013 Plan may be granted to individuals who are then our officers,
employees or consultants or are the officers, employees or consultants of certain of our affiliates. Such awards also
may be granted to our directors. Only employees of the Company or certain of our subsidiaries may be granted
incentive stock options, or ISOs. As of April 20, 2017, there were approximately 2,800 full-time employees, eleven
non-employee directors and no consultants eligible to participate in the 2013 Plan.
The 2013 Plan is administered by our Board with respect to awards to non-employee directors and by the
Compensation Committee with respect to other participants, each of which may delegate its duties and responsibilities
to committees of our directors and/or officers, subject to certain limitations that may be imposed under Section
162(m), Section 16 of the Exchange Act and/or stock exchange rules, as applicable. We refer to the body that
administers the 2013 Plan as the “administrator.” The 2013 Plan provides that the administrator may delegate its
authority to grant or amend awards to employees other than executive officers and certain senior executives of the
Company to a committee consisting of one or more members of our Board or one or more of our officers, other than
awards made to our non-employee directors, which must be approved by our full Board. Our Board may at any time
remove the compensation committee as the administrator and re-vest in itself the authority to administer the 2013
Plan.
Subject to the terms and conditions of the 2013 Plan, the administrator has the authority to select the persons to whom
awards are to be made, to determine the number of shares to be subject to awards and to determine the terms and
conditions of awards, and to make all other determinations and to take all other actions necessary or advisable for the
administration of the 2013 Plan. The administrator is also authorized to establish, adopt or revise rules relating to
administration of the 2013 Plan.
Limitation on Awards and Shares Available. If our stockholders approve this proposal, the aggregate number of shares
of our common stock that will be available for issuance under awards granted pursuant to the 2013 Plan will increase
by 2,000,000 shares of our Common Stock and will equal 9,000,000 shares of our Common Stock, which were
initially reserved for issuance pursuant to a variety of stock-based compensation awards, including Options, SARs,
restricted stock awards, RSU awards, deferred stock awards, dividend equivalent awards, stock payment awards,
performance awards, PSAs and other incentive awards, plus the number of shares remaining available for future
awards under our Prior Plans as of the completion of our initial public offering in April 2013. Subject to certain
limitations, the number of shares reserved for issuance or transfer pursuant to awards under the 2013 Plan will be
increased by the number of shares represented by awards outstanding under our Prior Plans that are terminated, expire
or lapse on or after the original effective date of the 2013 Plan and are not issued under the Prior Plans; any such
shares will be added to the 2013 Plan’s share limit as Common Stock, subject to a maximum of 4,623,892 shares.
The following counting provisions will be in effect for the share reserve under the 2013 Plan:

•to the extent that an award is forfeited or expires or an award is settled in cash without the delivery of shares, anyshares subject to the award at such time will be available for future grants under the 2013 Plan;

•
to the extent shares are tendered or withheld to satisfy the exercise price or tax withholding obligation with respect to
any award under the 2013 Plan, such tendered or withheld shares will not be available for future grants under the 2013
Plan;
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•to the extent that we repurchase shares of our Common Stock prior to vesting so that shares are returned to us, suchshares will be available for future grants under the 2013 Plan;

•shares subject to a stock appreciation right that are not issued in connection with the stock settlement of the SAR onits exercise will not be available for future grants under the 2013 Plan;

• shares purchased on the open market with the cash proceeds from the exercise of Options will not be available
for future grants under the 2013 Plan;

•the payment of dividend equivalents in cash in conjunction with any outstanding awards will not be counted againstthe shares available for issuance under the 2013 Plan;

•awards granted under the 2013 Plan pursuant to a qualifying equity plan maintained by an entity with which we enterinto a merger or similar corporate transaction will not reduce the shares available for grant under the 2013 Plan; and

•
to the extent permitted by applicable law or any exchange rule, shares issued in assumption of, or in substitution for,
any outstanding awards of any entity acquired in any form of combination by us or any affiliate will not be counted
against the shares available for issuance under the 2013 Plan.
In addition, the maximum number of shares of our common stock that may be subject to one or more awards granted
to any one participant pursuant to the 2013 Plan during any calendar year is 1,000,000 shares and the maximum
amount that may be paid under a cash award pursuant to the 2013 Plan to any one participant during any calendar year
is $2,000,000. If our stockholders approve this proposal, then the value of equity and cash awards made to
non-employee directors under the 2013 Plan in any calendar year will be limited to $750,000.
Awards. The 2013 Plan provides that the administrator may grant or issue Options, SARs, restricted stock, RSUs,
deferred stock, dividend equivalents, performance awards, PSAs, stock payments and other incentive awards, or any
combination thereof. Each award is set forth in a separate agreement with the person receiving the award and will
indicate the type, terms and conditions of the award.

•

Nonstatutory Stock Options, or NSOs, provide for the right to purchase shares of our Common Stock at a
specified price which may not be less than fair market value on the date of grant (except with respect to
substitute awards), and usually will become exercisable (at the discretion of the administrator) in one or more
installments after the grant date, subject to the participant’s continued employment or service with the
Company and/or subject to the satisfaction of corporate performance targets and individual performance
targets established by the administrator. NSOs may be granted for any term specified by the administrator that
does not exceed ten years.

•

Incentive Stock Options, or ISOs, will be designed in a manner intended to comply with the provisions of Section 422
of the Code and will be subject to specified restrictions contained in the Code. Among such restrictions, ISOs must
have an exercise price of not less than the fair market value of a share of common stock on the date of grant (except
with respect to substitute awards), may only be granted to employees, and must not be exercisable after a period of ten
years measured from the date of grant. In the case of an ISO granted to certain significant stockholders, the 2013 Plan
provides that the exercise price must be at least 110% of the fair market value of a share of common stock on the date
of grant and the ISO must not be exercisable after a period of five years measured from the date of grant.

•

Restricted Stock may be granted to any eligible individual and made subject to such restrictions as may be determined
by the administrator. Restricted stock typically may be forfeited for no consideration or repurchased by us at the
original purchase price if the conditions or restrictions on vesting are not met. In general, restricted stock may not be
sold or otherwise transferred until restrictions are removed or expire. Purchasers of restricted stock, unlike recipients
of Options,
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generally will have voting rights and will have the right to receive dividends, if any, prior to the time when the
restrictions lapse; however, extraordinary dividends generally will not be released until restrictions are removed or
expire.

•

Restricted Stock Units may be awarded to any eligible individual, typically without payment of consideration, but
subject to vesting conditions based on continued employment or service with the Company or on performance criteria
established by the administrator. Like restricted stock, RSUs may not be sold, or otherwise transferred or
hypothecated, until vesting conditions are removed or expire. Unlike restricted stock, stock underlying RSUs will not
be issued until the RSUs have vested; and recipients of RSUs generally will have no voting or dividend rights prior to
the time when vesting conditions are satisfied.

•

Deferred Stock Awards represent the right to receive shares of our Common Stock on a future date. Deferred stock
may not be sold or otherwise hypothecated or transferred until issued. Deferred stock will not be issued until the
deferred stock award has vested, and recipients of deferred stock generally will have no voting or dividend rights prior
to the time when the vesting conditions are satisfied and the shares are issued. Deferred stock awards generally will be
forfeited, and the underlying shares of deferred stock will not be issued, if the applicable vesting conditions and other
restrictions are not met.

•

Stock Appreciation Rights may be granted in connection with Options or other awards, or separately. SARs granted in
connection with Options or other awards typically will provide for payments to the holder based upon increases in the
price of our Common Stock over a set exercise price. Except with respect to substitute awards, the exercise price of
any SAR granted under the 2013 Plan must be at least 100% of the fair market value of a share of our Common Stock
on the date of grant. SARs under the 2013 Plan will be settled in cash or shares of our Common Stock, or in a
combination of both, at the election of the administrator.

•

Dividend Equivalents represent the value of the dividends, if any, per share paid by the Company, calculated with
reference to the number of shares covered by the award. Dividend equivalents may be settled in cash or shares and at
such times as determined by the compensation committee or Board, as applicable. If our stockholders approve this
proposal, then the Company will be prohibited from paying dividends and dividend equivalents on unearned and
unvested awards under the 2013 Plan.

•

Stock Payments may be authorized by the administrator in the form of Common Stock or an Option or other right to
purchase Common Stock as part of a deferred compensation or other arrangement in lieu of all or any part of
compensation, including bonuses, that would otherwise be payable in cash to the employee, consultant or
non-employee director.

•
Performance Share Awards are contractual rights to receive shares of our Common Stock, or the value of a number of
shares of our Common Stock in cash, based on the attainment of specified performance goals, in addition to other
conditions that may apply to these awards.

•
Other Incentive Awards are awards other than those enumerated in this summary that are denominated in, linked to or
derived from shares of our Common Stock or value metrics related to our shares of Common Stock, and may remain
forfeitable unless and until specified conditions are met.
Performance Awards. Performance awards include any of the awards that are granted subject to vesting and/or
payment based on the attainment of specified performance goals. The administrator will determine whether
performance awards are intended to constitute “qualified performance-based compensation,” or QPBC, within the
meaning of Section 162(m), in which case the applicable performance criteria will be selected from the list below in
accordance with the requirements of Section 162(m).
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Section 162(m) imposes a $1,000,000 cap on the compensation deduction that we may take in respect of
compensation paid to our “covered employees” (which should include our Chief Executive Officer and our next three
most highly compensated employees other than our Chief Financial Officer), but excludes from the calculation of
amounts subject to this limitation any amounts that constitute QPBC.
In order to constitute QPBC under Section 162(m), in addition to certain other requirements, the relevant amounts
must be payable only upon the attainment of pre-established, objective performance goals set by the Compensation
Committee and linked to stockholder-approved performance criteria. For purposes of the 2013 Plan, one or more of
the following performance criteria will be used in setting performance goals applicable to QPBC and may be used in
setting performance goals applicable to other performance awards: (i) net earnings (either before or after one or more
of the following: (A) interest, (B) taxes, (C) depreciation, (D) amortization and (E) non-cash equity-based
compensation expense); (ii) gross or net sales or revenue; (iii) net income (either before or after taxes); (iv) adjusted
net income; (v) operating earnings or profit; (vi) cash flow (including, but not limited to, operating cash flow and free
cash flow); (vii) return on assets; (viii) return on capital; (ix) return on stockholders’ equity; (x) total stockholder
return; (xi) return on sales; (xii) gross or net profit or operating margin; (xiii) costs; (xiv) funds from operations; (xv)
expenses; (xvi) working capital; (xvii) earnings per share; (xviii) adjusted earnings per share; (xix) price per share;
(xx) regulatory body approval for commercialization of a product; (xxi) implementation or completion of critical
projects; (xxii) market share; (xxiii) economic value; (xxiv) debt levels or reduction; (xxv) customer retention; (xxvi)
sales-related goals; (xxvii) comparisons with other stock market indices; (xxviii) operating efficiency; (xxix) customer
satisfaction and/or growth; (xxx) employee satisfaction; (xxxi) research and development achievements; (xxxii)
financing and other capital raising transactions; (xxxiii) recruiting and maintaining personnel; and (xxxiv) year-end
cash, any of which may be measured either in absolute terms for us or any operating unit of our company or as
compared to any incremental increase or decrease or as compared to results of a peer group or to market performance
indicators or indices.
The 2013 Plan also permits the administrator to provide for objectively determinable adjustments to the applicable
performance criteria in setting performance goals for QPBC awards. Such adjustments may include one or more of the
following: (i) items related to a change in accounting principle; (ii) items relating to financing activities; (iii) expenses
for restructuring or productivity initiatives; (iv) other non-operating items; (v) items related to acquisitions; (vi) items
attributable to the business operations of any entity acquired by the Company during the performance period; (vii)
items related to the sale or disposition of a business or segment of a business; (viii) items related to discontinued
operations that do not qualify as a segment of a business under applicable accounting standards; (ix) items attributable
to any stock dividend, stock split, combination or exchange of stock occurring during the performance period; (x) any
other items of significant income or expense that are determined to be appropriate adjustments; (xi) items relating to
unusual or extraordinary corporate transactions, events or developments; (xii) items related to amortization of
acquired intangible assets; (xiii) items that are outside the scope of the Company’s core, on-going business activities;
(xiv) items related to acquired, in-process research and development; (xv) items relating to changes in tax laws; (xvi)
items relating to major licensing or partnership arrangements; (xvii) items relating to asset impairment charges; (xviii)
items relating to gains or losses for litigation, arbitration and contractual settlements; or (xix) items relating to any
other unusual or nonrecurring events or changes in applicable law, accounting principles or business conditions.
Certain Corporate Events. In the event of any stock dividend, stock split, combination or exchange of shares, merger,
consolidation, spin-off, recapitalization, distribution of our assets to stockholders (other than normal cash dividends)
or any other change affecting the number of outstanding shares of our Common Stock or the share price of our
Common Stock other than an equity restructuring, the administrator will make equitable adjustments to:
•the aggregate number and type of shares subject to the 2013 Plan;

•the number and kind of shares subject to outstanding awards and terms and conditions of outstanding awards(including, without limitation, any applicable performance targets or criteria with respect to such awards); and
•the grant or exercise price per share of any outstanding awards under the 2013 Plan.
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In the event of a change in control where the acquirer does not assume or substitute awards granted, immediately prior
to the completion of such transaction, awards issued under the 2013 Plan will be subject to accelerated vesting such
that 100% of such awards will become vested and exercisable or payable, as applicable.
Foreign Participants, Transferability and Participant Payments. The administrator may modify award terms, establish
sub-plans and/or adjust other terms and conditions of awards, subject to the share limits and the individual award
limits described above, in order to facilitate grants of awards subject to the laws and/or stock exchange rules of
countries outside of the United States. All awards are subject to the provisions of the clawback policy implemented by
the Company, which includes provisions for seeking the return (clawback) from executive officers of incentive cash
payments and stock sale proceeds in the event that those amounts had been inflated due to financial results that later
had to be restated. With limited exceptions for estate planning, domestic relations orders, certain beneficiary
designations and the laws of descent and distribution, awards under the 2013 Plan are generally non-transferable prior
to vesting and are exercisable only by the participant. With regard to tax withholding, exercise price and purchase
price obligations arising in connection with awards under the 2013 Plan, the administrator may, in its discretion,
accept cash or check, shares of our common stock that meet specified conditions, a “market sell order” or such other
consideration as it deems suitable.
Plan Amendment and Termination. Our Board or the compensation committee may amend or modify the 2013 Plan at
any time and from time to time. However, we must generally obtain stockholder approval:

•to increase the number of shares available under the 2013 Plan (other than in connection with certain corporate events,as described above); or

• to “reprice” any Option or SAR, or cancel any Option or SAR in exchange for cash or another award when the
Option or SAR price per share exceeds the fair market value of the underlying share.

Our Board may terminate the 2013 Plan at any time. No ISOs may be granted pursuant to the 2013 Plan after the tenth
anniversary of the effective date of the 2013 Plan. Any award that is outstanding on the termination date of the 2013
Plan will remain in force according to the terms of the 2013 Plan and the applicable award agreement.
New Plan Benefits
The benefits that will be awarded or paid under the 2013 Plan cannot currently be determined, except with respect to
grants of RSUs that will be awarded to non-employee directors serving on our Board on the date of this Annual
Meeting, which are shown in the table below. The number of awards our NEOs, directors, other executive officers and
other employees may receive under the 2013 Plan will be determined in the discretion of our Board or Compensation
Committee. Neither our Board nor Compensation Committee has determined future awards as of the date of this
Proxy Statement. Therefore, it is not possible to determine the benefits that will be received in the future by
participants in the 2013 Plan.
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Determinable Benefits to be Awarded Under 2013
Plan

Name and Position Dollar Value of
Restricted Shares ($)

Grants of Restricted
Shares (#)

Talbott Roche, President and Chief Executive Officer — —
William Y. Tauscher, Chairman of the Board, Executive
Chairman and Former Chief Executive Officer — —

Jerry Ulrich, Chief Financial Officer and Chief Administrative
Officer — —

David C. Tate, Senior Vice President, U.S. Retail — —
Kirsten Richesson, General Counsel and Secretary — —
Sachin Dhawan, Senior Vice President, Chief Technology
Officer — —

Christopher C. Crum, Former Senior Vice President, Sales — —
Executive Group — —
Non-Employee Director Group (1) 1,540,000 —
Non-Executive Officer Employee Group — —

(1)

Pursuant to our non-employee director compensation program, as revised effective as of January 3, 2016, each
non-employee director serving on our Board (i.e., excluding Mr. Tauscher and Ms. Roche) will receive an annual
award of restricted shares valued at $140,000 (based on the average market closing price per share of the common
stock calculated over the 15-day period ending on the Friday immediately preceding the applicable annual
stockholders meeting), which will vest in full on the earlier to occur of the one-year anniversary of the grant date
and the date of the annual meeting of our stockholders immediately following the grant date, subject to the
director’s continued service through the vesting date. The dollar value disclosed above assumes that each
non-employee director, including our director nominees, continues to serve on our Board as of the date of the
Annual Meeting.

Existing Plan Benefits — Awards to Certain Persons Granted as of March 1, 2017
The table below sets forth summary information concerning the number of shares of our common stock subject to
Options, RSUs, restricted stock awards, and PSAs granted to certain persons under the 2013 Plan as of March 1, 2017.
Options granted under the 2013 Plan to employees typically have a maximum term of seven years. The exercise price
of all such Options may not be less than 100% of the fair market value of the underlying share on the date of grant.
Certain awards set forth in this table for the NEOs were granted in 2016 and therefore also are included in the
Summary Compensation Table and in the Grants of Plan-Based Awards Table set forth in this Proxy Statement and
are not additional awards. Certain awards set forth in this table for the non-employee directors were granted in 2016
and therefore also are included in the Director Compensation Table set forth in this Proxy Statement and are not
additional awards.
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2013 Plan Equity Grants as of March 1, 2017

Name and Position

Stock
Option
Grants
(#)

Weighted
Average
Exercise Price
($)

Restricted
Stock
Awards (#)

Restricted
Stock
Units (#)

Performance
Share
Awards
(Target #)

Talbott Roche, President and Chief Executive Officer 235,600 $35.37 — 121,650 121,650
William Y. Tauscher, Chairman of the Board, Executive
Chairman and Former Chief Executive Officer 378,200 $35.26 — 140,100 140,100

Jerry Ulrich, Chief Financial Officer and Chief Administrative
Officer 96,000 $34.59 — 43,150 43,150

David C. Tate, Senior Vice President, U.S. Retail 72,550 $34.55 15,000 36,850 36,850
Sachin Dhawan, Senior Vice President, Chief Technology
Officer 50,000 $32.84 — 100,000 —

Kirsten Richesson, General Counsel and Secretary 26,250 $34.10 — 51,250 —
Christopher C. Crum, Former Senior Vice President, Sales 67,100 $34.20 — 20,700 20,700
All current executive officers as a group (6 persons) 858,600 $34.98 15,000 493,000 341,750
All current non-employee directors as a group (9 persons) — $— 41,250 66,702 —
Anil D. Aggarwal — $— — 4,207 —
Richard H. Bard — $— 3,750 8,029 —
Thomas Barnds — $— — — —
Stephen A. Burd — $— 7,500 8,029 —
Robert L. Edwards — $— 3,750 10,468 —
Jeffrey H. Fox — $— — — —
Mohan Gyani — $— 7,500 8,029 —
Paul Hazen — $— 7,500 11,882 —
Robert B. Henske — $— — — —
Arun Sarin — $— 7,500 8,029 —
Jane J. Thompson — $— 3,750 8,029 —
Each associate of any such directors, executive officers or
nominees — $— — — —

Each other person who received or is to receive 5 percent of
such options or rights — $— — — —

All employees, including all current officers who are not
executive officers, as a group 992,450 $34.04 99,600 3,472,613 64,400

Material U.S. Federal Income Tax Consequences
The following is a general summary under current law of the principal United States federal income tax consequences
related to awards under the 2013 Plan. This summary deals with the general federal income tax principles that apply
and is provided only for general information. Some kinds of taxes, such as state, local and foreign income taxes and
federal employment taxes, are not discussed. This summary is not intended as tax advice to participants, who should
consult their own tax advisors.
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Non-Qualified Stock Options. If an optionee is granted a non-qualified stock option under the 2013 Plan, the optionee
should not have taxable income on the grant of the option. Generally, the optionee should recognize ordinary income
at the time of exercise in an amount equal to the fair market value of the shares acquired on the date of exercise, less
the exercise price paid for the shares. The optionee’s basis in the common stock for purposes of determining gain or
loss on a subsequent sale or disposition of such shares generally will be the fair market value of our common stock on
the date the optionee exercises such option. Any subsequent gain or loss will be taxable as a long-term or short-term
capital gain or loss, depending on the duration for which the shares are held. We or our subsidiaries or affiliates
generally should be entitled to a federal income tax deduction at the time and for the same amount as the optionee
recognizes ordinary income.
Incentive Stock Options. A participant receiving ISOs should not recognize taxable income upon grant. Additionally,
if applicable holding period requirements are met, the participant should not recognize taxable income at the time of
exercise. However, the excess of the fair market value of the shares of our common stock received over the option
exercise price is an item of tax preference income potentially subject to the alternative minimum tax. If stock acquired
upon exercise of an ISO is held for a minimum of two years from the date of the ISO grant and one year from the date
of exercise and otherwise satisfies the ISO requirements, the gain or loss (in an amount equal to the difference
between the fair market value on the date of disposition and the exercise price) upon disposition of the stock will be
treated as a long-term capital gain or loss, and we will not be entitled to any deduction. If the holding period
requirements are not met, the ISO will be treated as one that does not meet the requirements of the Code for ISOs and
the participant will recognize ordinary income at the time of the disposition equal to the excess of the amount realized
over the exercise price, but not more than the excess of the fair market value of the shares on the date the ISO is
exercised over the exercise price, with any remaining gain or loss being treated as capital gain or capital loss. We are
not entitled to a tax deduction upon either the exercise of an ISO or upon disposition of the shares acquired pursuant to
such exercise, except to the extent that the participant recognizes ordinary income on disposition of the shares.
Other Awards. The current federal income tax consequences of other awards authorized under the 2013 Plan generally
follow certain basic patterns: SARs are taxed and deductible in substantially the same manner as nonqualified stock
options; nontransferable restricted stock subject to a substantial risk of forfeiture results in income recognition equal
to the excess of the fair market value over the price paid, if any, at the time the restrictions lapse (unless the recipient
elects to accelerate recognition as of the date of grant); RSUs, stock-based performance awards and other types of
awards are generally subject to income tax at the time of share delivery or other payment based on the fair market
value of the share or other payment delivered on that date, but will typically be subject to employment taxes in any
earlier year in which vesting occurs. Other compensation that is effectively deferred will generally be subject to
income taxation when paid, but will typically be subject to employment taxes in any earlier year in which vesting
occurs. In each of the foregoing cases, we will generally have a corresponding deduction at the time the participant
recognizes income, subject to the limitations imposed by Section 162(m) with respect to covered employees.
Section 162(m) of the Code
Section 162(m) denies a deduction to any publicly held corporation for compensation paid to certain “covered
employees” in a taxable year to the extent that compensation to such covered employee exceeds $1,000,000. It is
possible that compensation attributable to awards under the 2013 Plan, whether alone or combined with other types of
compensation received by a covered employee from us, may cause this limitation to be exceeded in any particular
year.
The Section 162(m) deduction limitation does not apply to “qualified performance-based compensation.” In order to
qualify for the exemption for qualified performance-based compensation, Section 162(m) requires that: (i) the
compensation be paid solely upon account of the attainment of one or more pre-established objective performance
goals, (ii) the performance goals must be established by a compensation committee comprised of two or more “outside
directors”, (iii) the material terms of the performance goals under which the compensation is to be paid must be
disclosed to and approved by the stockholders and (iv) a compensation committee of “outside directors” must certify
that the performance goals have indeed been met prior to payment.
Section 162(m) contains a special rule for stock options and SARs which provides that stock options and SARs will
satisfy the “qualified performance-based compensation” exemption if (i) the awards are made by a qualifying
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compensation committee, (ii) the plan sets the maximum number of shares that can be granted to any person within a
specified period, and (iii) the compensation is based solely on an increase in the stock price after the grant date.
The 2013 Plan has been designed to permit the compensation committee to grant Options and other awards that will
qualify as “qualified performance-based compensation.” At our annual stockholders meeting in 2014, our stockholders
approved the material terms of the 2013 Plan for purposes of the stockholder approval requirements of Section
162(m), thus enabling the Company to structure awards granted under the 2013 Plan prior to our 2019 annual meeting
of stockholders as qualified performance-based compensation (subject to the satisfaction of the other applicable
requirements), if and when deemed appropriate by the Compensation Committee.
Section 409A of the Code
Certain types of awards under the 2013 Plan may constitute, or provide for, a deferral of compensation subject to
Section 409A of the Code. Unless certain requirements set forth in Section 409A of the Code are satisfied, holders of
such awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of
payment) and may be subject to an additional 20% additional tax (and, potentially, certain interest penalties and
additional state taxes). To the extent applicable, the 2013 Plan and awards granted under the 2013 Plan are intended to
be structured and interpreted in a manner intended to either comply with or be exempt from Section 409A of the Code
and the Department of Treasury regulations and other interpretive guidance that may be issued under Section 409A of
the Code. To the extent determined necessary or appropriate by the plan administrator, the 2013 Plan and applicable
award agreements may be amended to further comply with Section 409A of the Code or to exempt the applicable
awards from Section 409A of the Code.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
FOR
THE APPROVAL OF THE SECOND AMENDMENT TO THE
BLACKHAWK NETWORK HOLDINGS, INC.
2013 EQUITY INCENTIVE AWARD PLAN
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information regarding the beneficial ownership of our outstanding Common
Stock as of February 6, 2017 by (i) each person or group of affiliated persons known to us to be the beneficial owner
of more than 5% of our Common Stock, (ii) each NEO and each director and (iii) all of our executive officers and
directors as a group. Unless otherwise indicated in the table below, the address of each beneficial owner listed in the
table is c/o Blackhawk Network Holdings, Inc., 6220 Stoneridge Mall Road, Pleasanton, California 94588.

Beneficial Ownership (1)

5% Stockholders: Number of
Shares

Percent
of Total

FMR LLC (2)
245 Summer Street
Boston, MA 02210

7,789,450 13.97 %

The Vanguard Group (3)
100 Vanguard Blvd
Malvern, PA 19355

4,261,796 7.64 %

BlackRock, Inc. (4)
55 East 52nd Street
New York, NY 10055

3,354,248 6.02 %

Standard Life Investments Ltd (5)
One George Street,
Edinburgh EH2 2LL, United Kingdom

3,265,621 5.86 %

P2 Capital Partners, LLC (6)
590 Madison Avenue
New York, NY 10022

3,000,000 5.38 %

Named Executive Officers and Directors:
Talbott Roche (7) 459,046 *
William Y. Tauscher (8) 1,092,914 1.92 %
Jerry N. Ulrich (9) 243,257 *
David C. Tate (10) 67,388 *
Kirsten Richesson (11) 37,373 *
Sachin Dhawan (12) — *
Christopher C. Crum (13) 33,247 *
Anil D. Aggarwal (14) — *
Richard H. Bard (15) 7,572 *
Thomas Barnds (16) — *
Steven A. Burd (17) 61,486 *
Robert L. Edwards (18) 83,262 *
Mohan Gyani (19) 15,429 *
Paul Hazen (20) 68,075 *
Arun Sarin (21) 11,322 *
Jane J. Thompson (22) 3,750 *
All Executive Officers and Directors as a Group (16 persons) (23) 2,184,121 3.80 %

*    Represents beneficial ownership of less than 1%.
____________________________________    

(1)
This table is based upon information supplied by executive officers, directors and principal stockholders and
Schedules 13D and 13G filed with the SEC. Applicable percentages are based on 55,763,379 shares of our
Common Stock outstanding on February 6, 2017, together with applicable Options, RSUs and SARs for such
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stockholder that are exercisable or releasable within 60 days of February 6, 2017. The shares exercisable or releasable
are deemed outstanding for computing the percentage ownership of any person holding such Options, RSUs or SARs,
but are not deemed outstanding for computing the percentage ownership of any other person. The number of shares
issuable upon exercise of exercisable SARs within 60 days of February 6, 2017, is calculated based upon the closing
price of our Common Stock on February 6, 2017.

(2)
Based on a Schedule 13G/A filed with the SEC on February 14, 2017 by FMR LLC, or FMR. FMR reports having
sole voting power over 282,891 shares of Common Stock and sole dispositive power over 7,789,450 shares of
Common Stock.

(3)
Based on Schedule 13G filed with the SEC on February 10, 2017 by The Vanguard Group, or Vanguard. Vanguard
reports having sole voting power over 109,089 shares of Common Stock, sole dispositive power over 4,151,869
shares of Common Stock and shared dispositive power over 109,927 shares of Common Stock.

(4)
Based on a Schedule 13G/A filed with the SEC on January 19, 2017 by BlackRock, Inc., or BlackRock. BlackRock
reports having sole voting power over 3,232,560 shares of Common Stock and sole dispositive power over
3,354,248 shares of Common Stock.

(5)
Based on a Schedule 13G filed with the SEC on February 14, 2017 by Standard Life Investments Ltd., or Standard.
Standard reports having sole voting power over 3,265,621 shares of Common Stock and sole dispositive power
over 3,265,621 shares of Common Stock.

(6)
Based on a Schedule 13D filed with the SEC on October 17, 2016 by P2 Capital Partners, LLC, or P2 Capital. P2
Capital reports having shared voting power over 3,000,000 shares of Common Stock and shared dispositive power
over 3,000,000 shares of Common Stock.

(7)

Consists of (i) 143,108 shares of Common Stock held by Talbott Roche as of February 6, 2017; (ii) 247,700 shares
issuable upon exercise of Options exercisable within 60 days of February 6, 2017; (iii) 18,238 shares issuable upon
vesting of RSUs within 60 days of February 6, 2017; and (iv) 24,773 shares issuable upon exercise of 50,000 SARs
exercisable within 60 days of February 6, 2017.

(8)

Consists of (i) 53,916 shares of Common Stock held by William Y. Tauscher as of February 6, 2017; (ii) 909,898
shares issuable upon exercise of Options exercisable within 60 days of February 6, 2017; (iii) 29,100 shares
issuable upon vesting of RSUs within 60 days of February 6, 2017; and (iv) 49,547 shares issuable upon exercise
of 100,000 SARs exercisable within 60 days of February 6, 2017.

(9)

Consists of (i) 45,593 shares of Common Stock held by Jerry N. Ulrich as of February 6, 2017; (ii) 6,000 shares of
Common stock held by the Ulrich Family Trust dated November 1, 1996 as Amended and Restated in 2011; (iii)
141,764 shares issuable upon exercise of Options exercisable within 60 days of February 6, 2017; (iv) 7,400 shares
issuable upon vesting of RSUs within 60 days of February 6, 2017; and (v) 21,057 shares issuable upon exercise of
42,500 SARs exercisable within 60 days of February 6, 2017.

(10)

Consists of (i) 22,824 shares of Common Stock held by David C. Tate as of February 6, 2017, of which 3,750 are
unvested shares of RSAs; (ii) 29,951 shares issuable upon exercise of Options exercisable within 60 days of
February 6, 2017; (iii) 5,613 shares issuable upon vesting of RSUs within 60 days of February 6, 2017; and (iv)
4,459 shares issuable upon exercise of 9,000 SARs exercisable within 60 days of February 6, 2017.

(11)

Consists of (i) 4,008 shares of Common Stock held by Kirsten Richesson as of February 6, 2017; (ii) 21,289
shares issuable upon exercise of Options exercisable within 60 days of February 6, 2017; (iii) 6,076 shares
issuable upon vesting of RSUs within 60 days of February 6, 2017; and (iv) 2,972 shares issuable upon exercise
of 6,000 SARs exercisable within 60 days of February 6, 2017.

(12)
Sachin Dhawan holds no shares of Common Stock as of February 6, 2017, has no shares issuable upon exercise of
Options exercisable within 60 days of February 6, 2017, has no shares issuable upon vesting of RSUs within 60
days of February 6, 2017, and has no SARs exercisable within 60 days of February 6, 2017.

(13)

Consists of (i) 8,733 shares of Common Stock held by Christopher C. Crum as of February 6, 2017, (ii) 18,501
shares issuable upon exercise of Options exercisable within 60 days of February 6, 2017; (iii) 1,513 shares
issuable upon vesting of RSUs within 60 days of February 6, 2017; and (iv) 2,229 shares issuable upon exercise
of 4,500 SARs exercisable within 60 days of February 6, 2017.

(14)Anil D. Aggarwal held no shares of Common Stock as of February 6, 2017.
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(15)Consists of 7,572 shares of Common Stock held by Richard H. Bard as of February 6, 2017.
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