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KIRSTEN E. RICHESSON,
Attorney-in-Fact

SVP, Chief Technology Officer

06/15/2018
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

At the effective time of the merger contemplated by the agreement and plan of merger, dated as of January 15, 2018, by and among
Blackhawk Network Holdings, Inc. (the "Company"), BHN Holdings, Inc. and BHN Merger Sub, Inc. (the "Effective Time"), each
outstanding award of restricted stock units granted to Mr. Dhawan prior to 2018 was cancelled and converted into the right to receive an
amount in cash equal to the product obtained by multiplying (i) the total number of shares of common stock of the Company ("Shares")
subject to such award immediately prior to the Effective Time by (ii) $45.25, less applicable taxes required to be withheld with respect to
such payment.

(1)

At the Effective Time, each issued and outstanding Share held by Mr. Dhawan was converted into the right to receive $45.25 in cash,
without interest.
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At the Effective Time, each outstanding award of restricted stock units granted to Mr. Dhawan in 2018 was cancelled and converted into
a restricted stock unit award of Parent with respect to a number of shares of Parent equal to the product obtained by multiplying (i) the
number of Shares subject to such restricted stock unit award immediately prior to the Effective Time by (ii) the Exchange Ratio ($45.25
divided by the price per share paid by the equity financing sources to acquire Parent capital stock in connection with the closing).

At the Effective Time, each option to purchase Shares was cancelled and converted into the right to receive an amount in cash equal to the

@) product obtained by multiplying (i) the number of Shares subject to such option immediately prior to the Effective Time by (ii) the
excess, if any, of $45.25 over the exercise price per Share of such option, less applicable taxes required to be withheld with respect to
such payment.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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