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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On December 4, 2017, the Compensation Committee of the Board of Directors of Blackhawk Network Holdings, Inc. (the “Company”) approved an
amendment to the Blackhawk Network Holdings, Inc. Deferred Compensation Plan (the “Plan,” and such amendment, the “Plan Amendment ”), terminating
the Plan, effective as of December 15, 2017, pursuant to Treasury Regulation Section 1.409A-3(j)(4)(ix)(C). Pursuant to the Plan Amendment, all balances
will be distributed on December 17, 2018. Until such distribution date, the Plan will continue to operate in the ordinary course, except that no new deferrals
or earnings will be credited to participants under the Plan after December 15, 2017.
Jerry Ulrich, the former Chief Financial Officer of the Company, was the only named executive officer of the Company with an account under the
Plan. Mr. Ulrich had an account balance of $105,226.32 as of November 30, 2017, his last day of employment with the Company.
The above descriptions are only summaries of the Plan Amendment and are qualified in their entirety by reference to the Plan Amendment, a copy of
which is attached hereto as Exhibit 10.1 and incorporated herein by reference. A detailed description of the Plan (prior to giving effect to the Plan
Amendment) is included in the Company’s Current Report on Form 8-K, filed with the Securities Exchange Commission on May 1, 2015 (the “2015 8-K”). A
copy of the Plan was filed as Exhibit 10.1 to the 2015 8-K.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.
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Description
Amendment No.1 to the Blackhawk Network Holdings, Inc. Deferred Compensation Plan
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Exhibit 10.1
AMENDMENT NO. 1 TO THE BLACKHAWK NETWORK HOLDINGS, INC. DEFERRED COMPENSATION PLAN
The Blackhawk Network Holdings, Inc. Deferred Compensation Plan (the “Plan”) is hereby amended by this Amendment No. 1 effective as of December 15,
2017 as follows:
1.

Section 3.1. Section 3.1 of the Plan is hereby amended to include the following section (c):
“Notwithstanding anything herein to the contrary, no amounts may be deferred to the Plan, from Compensation, after December 15, 2017
(the “Termination Date”).”

2.

Section 3.5. Section 3.5 of the Plan is hereby amended to include the following sentence at the end thereof:
“Notwithstanding anything herein to the contrary, no Employer Contributions will be credited to the Participants’ Deferral Accounts after
the Termination Date.”

3.

Section 3.7(b). Section 3.7(b) of the Plan is hereby amended to include the following sentence at the end thereof:
“Notwithstanding anything herein to the contrary, no earnings or losses will be credited to the benefits hereunder after the Valuation Date
coincident with or immediately preceding December 17, 2018 (the “Liquidation Date”).”

4.

Section 6.1. Section 6.1 of the Plan is hereby amended to include the following sentence at the end thereof:
“The Plan is irrevocably terminated effective as of the Termination Date, will be administered pursuant to the Plan terms (as may be
amended from time to time) from the Termination Date until the Liquidation Date, and will be liquidated entirely by lump sum distributions of all
then outstanding Account Balances on the Liquidation Date. Notwithstanding anything herein to the contrary, the balance of the Participants’
Account Balance as of the close of trading on the date immediately preceding the Liquidation Date will be distributed in a lump sum to the
Participants (or properly designated Beneficiaries) on the Liquidation Date or as soon as practicable thereafter, but in no event later than the second
anniversary of the Termination Date.”
***********************************

