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HARTE-HANKS, INC.

9601 McAllister Freeway, Suite 610

San Antonio, Texas  78216

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 29, 2013

As a stockholder of Harte-Hanks, Inc., a Delaware corporation, you are hereby given notice of, and invited to attend in person or by proxy,
Harte-Hanks� 2013 annual meeting of stockholders. The annual meeting will be held at the Embassy Suites Hotel, 10110 US Highway 281
North, San Antonio, Texas 78216, on Wednesday, May 29, 2013, at 8:30 a.m. Central Time, for the following purposes:

1. To elect three Class II directors, each for a three-year term;

2. To ratify the appointment of KPMG LLP as Harte-Hanks� independent registered public accounting firm for fiscal 2013;

3. To approve of the company�s 2013 Omnibus Incentive Plan; and

4. To transact such other business as may properly come before the meeting and any adjournment or postponement thereof.

The Board of Directors has fixed the close of business on April 1, 2013 as the record date for determining stockholders entitled to notice of and
to vote at the annual meeting and any adjournment or postponement thereof.

Please note that we are requiring a form of personal identification and, for beneficial owners, appropriate proof of ownership of our common
stock to attend the annual meeting. For more information, please refer to the enclosed proxy statement.

Pursuant to rules promulgated by the Securities and Exchange Commission (SEC), we have elected to provide access to our proxy materials (the
proxy statement and our Form 10-K for the year ended December 31, 2012, which we are distributing in lieu of a separate annual report to
stockholders) on the Internet instead of mailing a printed copy of these materials to each stockholder.  Stockholders who received a Notice of
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Internet Availability of Proxy Materials (the �Notice�) by mail will not receive a printed copy of these materials other than as described below. 
Instead, the Notice contains instructions as to how stockholders may access and review all of the important information contained in the
materials on the Internet, including how stockholders may submit proxies.  If you received the Notice by mail and would prefer to receive a
printed copy of the company�s proxy materials, please follow the instructions for requesting printed copies included in the Notice.

The proxy statement and our Form 10-K for the year ended December 31, 2012 are also available on our website at www.harte-hanks.com, under
the heading �About Us� in the section for �Investors.�  Additionally, and in accordance with SEC rules, you may access our proxy statement and
Form 10-K at http://viewproxy.com/harte-hanks/2013/, which does not have �cookies� that identify visitors to the site.

Most stockholders have a choice of submitting a proxy (1) online, (2) by telephone, or (3) by mail using a traditional proxy card. Please refer to
the proxy card or other voting instructions included with these proxy materials for information on the voting methods available to you.

Your vote is important. We urge you to review the accompanying materials carefully and to submit your proxy as soon as possible so
that your shares will be represented at the meeting.

Thank you for your continued interest and support.

By Order of the Board of Directors,

/s/ Robert L. R. Munden
Robert L. R. Munden
Senior Vice President, General Counsel & Secretary

San Antonio, Texas

April 15, 2013

Edgar Filing: HARTE HANKS INC - Form DEF 14A

4



Table of Contents

PROXY STATEMENT TABLE OF CONTENTS

GENERAL INFORMATION 1
2013 Annual Meeting Date and Location 1
Delivery of Proxy Materials 1
Voting 2
Annual Meeting Admission 4
Solicitation Expenses 4
Copies of the Annual Report 4
Section 16(a) Beneficial Ownership Reporting Compliance 4
DIRECTORS AND EXECUTIVE OFFICERS 5
CORPORATE GOVERNANCE 8
Board of Directors and Board Committees 8
Director Nomination Process 9
Independence of Directors 10
Board Leadership Structure 11
Executive Sessions 11
Risk Oversight 11
Audit Committee Financial Experts and Financial Literacy 12
Compensation Committee Interlocks and Insider Participation 12
Communications with Non-Management Directors and Other Board Communications 12
Director Attendance at Annual Meetings 12
Policies on Business Conduct and Ethics 12
Certain Relationships and Related Transactions 13
Indemnification of Officers and Directors 13
Management Certifications 13
SECURITY OWNERSHIP OF MANAGEMENT AND PRINCIPAL STOCKHOLDERS 14
EXECUTIVE COMPENSATION 16
Compensation Discussion and Analysis 16
Executive Compensation Philosophy and Objectives 16
Elements of 2012 Executive Compensation Program 17
Compensation Committee 17
Other Participants in the Executive Compensation Process 18
Principal Factors That Influenced 2012 Executive Compensation 19
Tally Sheets 20
Setting the Pay Mix � Cash Versus Equity; At-Risk Versus Fixed 20
Market Benchmarking 22
Additional Analysis of Executive Compensation Elements 23
Discretionary Bonuses and Equity Awards 27
Internal Pay Equity 28
Stock Ownership Guidelines 28
Tax Deductibility of Executive Compensation 28
Review of and Conclusion Regarding All Components of Executive Compensation 29
Compensation Committee Report 29
Equity Compensation Plan Information at Year-End 2012 30
Important Note Regarding Compensation Tables 30
Summary Compensation Table 31
All Other Compensation 32
Grants of Plan Based Awards 33
Outstanding Equity Awards at Year End 34
Option Exercises and Stock Vested 35
Pension Benefits 35
Defined Benefit Plan 35
Restoration Pension Plan 36

Edgar Filing: HARTE HANKS INC - Form DEF 14A

5



Nonqualified Deferred Compensation 37
Potential Payments Upon Termination or Change in Control 38
Payments Pursuant to Severance Agreements 38

Edgar Filing: HARTE HANKS INC - Form DEF 14A

6



Table of Contents

Payments Made Upon Retirement 38
Payments Made Upon Death or Disability 38
Potential Termination and Change in Control Benefits Tables 39
DIRECTOR COMPENSATION 40
Elements of Current Director Compensation Program 40
Establishing Director Compensation 40
Director Stock Ownership Guidelines 41
2012 Director Compensation for Non-Employee Directors 42
Equity Awards Outstanding at Year-End 42
AUDIT COMMITTEE AND INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 43
Report of the Audit Committee 43
Independent Auditors 44
Independent Auditor Fees and Services 44
Pre-Approval for Non-Audit Services 44
PROPOSAL I � ELECTION OF DIRECTORS 45
Election of Class II Directors 45
Board Recommendation on Proposal 45
PROPOSAL II � RATIFICATION OF THE APPOINTMENT OF INDEPENDENT AUDITORS 45
Description of Proposal 45
Board Recommendation on Proposal 45
PROPOSAL III � APPROVAL OF HARTE-HANKS 2013 OMNIBUS INCENTIVE PLAN 46
Description of Proposal 46
Board Recommendation on Proposal 46
Description of Harte-Hanks 2013 Omnibus Incentive Plan 46
OTHER BUSINESS 52
PROPOSALS FOR 2014 ANNUAL MEETING OF STOCKHOLDERS 52
ANNEX A � PROPOSED HARTE-HANKS 2013 OMNIBUS INCENTIVE PLAN A-1

Edgar Filing: HARTE HANKS INC - Form DEF 14A

7



Table of Contents

HARTE-HANKS, INC.

9601 McAllister Freeway, Suite 610

San Antonio, Texas 78216

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 29, 2013

This proxy statement is being furnished to you in connection with the solicitation of proxies by the Board of Directors (the Board) of
Harte-Hanks, Inc. for use at our 2013 annual meeting.  In this proxy statement, references to �Harte-Hanks,� the �company,� �we,� �us,� �our� and similar
expressions refer to Harte-Hanks, Inc., unless the context of a particular reference provides otherwise.  We refer to various websites in this proxy
statement.  Neither the Harte-Hanks website nor any other website included in this proxy statement is intended to function as a hyperlink, and
the information contained on such websites is not a part of this proxy statement.

GENERAL INFORMATION

2013 Annual Meeting Date and Location

Our 2013 annual meeting of stockholders will be held on Wednesday, May 29, 2013 at 8:30 a.m. (Central Time) at the Embassy Suites Hotel,
10110 US Highway 281 North, San Antonio, Texas 78216, or at such other time and place to which the meeting may be adjourned or
postponed.  References in this proxy statement to the annual meeting also refer to any adjournments, postponements or changes in location of the
meeting, to the extent applicable.

Delivery of Proxy Materials

Mailing Date
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The approximate date on which this proxy statement and accompanying proxy are first being sent or given to stockholders is April 15, 2013.

Important Notice Regarding Availability of Proxy Materials For Annual Meeting To Be Held On May 29, 2013

Pursuant to rules promulgated by the Securities and Exchange Commission (SEC), we have elected to provide access to our proxy materials (the
proxy statement and our Form 10-K for the year ended December 31, 2012, which we are distributing in lieu of a separate annual report to
stockholders) via the Internet instead of mailing a printed copy of these materials to each stockholder.  Stockholders who received a Notice of
Internet Availability of Proxy Materials (the �Notice�) by mail will not receive a printed copy of these materials except as described below. 
Instead, the Notice contains instructions as to how stockholders may access and review all of the important information contained in the
materials on the Internet, including how stockholders may submit proxies.  If you received the Notice by mail and would prefer to receive a
printed copy of our proxy materials, please follow the instructions for requesting printed copies included in the Notice.

The proxy statement and our Form 10-K for the year ended December 31, 2012 are available on our website at www.harte-hanks.com, under the
heading �About Us� in the section for �Investors.�  Additionally, and in accordance with SEC rules, you may access our proxy statement and
Form 10-K at http://viewproxy.com/harte-hanks/2013/, which does not have �cookies� that identify visitors to the site.

Stockholders Sharing an Address

Registered Stockholders � Each registered stockholder (you are a registered stockholder if you own shares in your own name on the books of our
transfer agent, Computershare Trust Company, N.A.) will receive one copy of the Notice per account even if at the same address.

Street-name Stockholders � Most banks and brokers are delivering only one copy of the Notice to consenting street-name stockholders (you are a
street-name stockholder if you own shares beneficially in the name of a bank, broker or other holder of record on the books of our transfer agent)
who share the same address.  This procedure reduces our printing and distribution costs.  Those who wish to receive separate copies may do so
by contacting their bank, broker or other nominee, or (if offered) by checking the appropriate box on the voting instruction card sent to them. 
Similarly, most street-name stockholders who are receiving multiple copies of the Notice at a single address may request that only a single
Notice be sent to them in the future by checking the appropriate box on the voting instruction card sent to them or by contacting their bank,
broker or other nominee.

1

Edgar Filing: HARTE HANKS INC - Form DEF 14A

9



Table of Contents

Voting

Stockholders Entitled to Vote

The record date for determining the common stockholders entitled to notice of and to vote at the meeting and any adjournment or postponement
thereof was the close of business on April 1, 2013, at which time we had issued and outstanding 63,243,691 shares of common stock, which
were held by approximately 2,125 holders of record.  Please refer to �Security Ownership of Management and Principal Stockholders� for
information about common stock beneficially owned by our directors, executive officers and principal stockholders as of the date indicated in
such section.  Record date stockholders are entitled to one vote for each share of common stock owned as of the record date.  For a period of at
least ten days prior to the annual meeting, a complete list of stockholders entitled to vote at the annual meeting will be open to the examination
of any stockholder for any purpose germane to the meeting, during ordinary business hours at our corporate headquarters located at 9601
McAllister Freeway, Suite 610, San Antonio, Texas 78216.

Voting of Proxies By Management Proxy Holders

The Board has appointed Messrs. Douglas C. Shepard, our Executive Vice President and Chief Financial Officer, and Robert L. R. Munden, our
Senior Vice President, General Counsel & Secretary, as the management proxy holders for the annual meeting.  Your shares will be voted in
accordance with the instructions on the proxy card you submit by mail, or the instructions provided for any proxy submitted by telephone or
online, as applicable.  For stockholders who have their shares voted by duly submitting a proxy online, by mail or telephone, the management
proxy holders will vote all shares represented by such valid proxies reflecting the Board�s recommendations, unless a stockholder appropriately
specifies otherwise:

• Proposal I (Election of Directors) � FOR the election of each of the persons named under �Proposal I�Election of Directors� as nominees for
election as Class II directors;

• Proposal II (Ratification of the Appointment of Independent Auditors) � FOR the proposal to ratify the appointment of KPMG LLP as our
independent registered public accounting firm (independent auditors) for fiscal 2013; and

• Proposal III (Approval of Harte-Hanks 2013 Omnibus Incentive Plan) � FOR the approval of the Harte-Hanks 2013 Omnibus Incentive
Plan.

As of the date of printing of this proxy statement, the Board is not aware of any other business or nominee to be presented or voted upon at the
annual meeting.  Should any other matter requiring a vote of stockholders properly arise, the proxies in the enclosed form confer upon the person
or persons entitled to vote the shares represented by such proxies discretionary authority to vote the same in accordance with their best judgment
in the interest of the company.  Where a stockholder has appropriately specified how a proxy is to be voted, it will be voted by the management
proxy holders in accordance with the specification.
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Quorum; Required Votes

The presence at the meeting, in person or by proxy, of the stockholders entitled to cast at least a majority of the votes that all common
stockholders are entitled to cast is necessary to constitute a quorum for the transaction of business at the annual meeting.  Each vote represented
at the meeting in person or by proxy will be counted toward a quorum.  Abstentions and broker �non-votes� (which are described below) are
counted as present at the annual meeting for purposes of determining whether a quorum is present.  If a quorum is not present, the meeting may
be adjourned or postponed from time to time until a quorum is obtained.

Under the current rules of the New York Stock Exchange (NYSE), brokers holding shares of record for a customer have the discretionary
authority to vote on some matters if the brokers do not receive timely instructions from the customer regarding how the customer wants the
shares voted.  There are also non-discretionary matters for which brokers do not have discretionary authority to vote, even if they do not receive
timely instructions from the customer.  When a broker does not have discretion to vote on a particular matter and the customer has not given
timely instructions on how the broker should vote, a �broker non-vote� results.  Although any broker non-vote would be counted as present at the
meeting for purposes of determining a quorum, it would be treated as not entitled to vote with respect to non-discretionary matters.  Brokers will
not have discretionary authority in the absence of timely instructions from their customers for proposals I or III, but brokers will have
discretionary authority in the absence of timely instructions from their customers for proposal II.

• Proposal I (Election of Directors) � To be elected, each nominee for election as a Class II director must receive the affirmative vote of
a plurality of the votes cast at the annual meeting, in person or by proxy. This means that director nominees with the most votes are elected. 
Votes may be cast in favor of or withheld from the election of each nominee.  Votes that are withheld from a director�s election will be counted
toward a quorum, but will not affect the outcome of the vote on the election of such director.  Broker non-votes are not deemed to be votes cast
and, therefore, will not affect the outcome.

• Proposal II (Ratification of the Appointment of Independent Auditors) � Ratification of the appointment of KPMG LLP as our
independent auditors for fiscal 2013 requires the affirmative vote of the majority of the votes

2
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cast at the annual meeting, in person or by proxy.  Abstentions may be specified on this proposal and will have the same effect as a vote against
this proposal.

• Proposal III (Approval of Harte-Hanks 2013 Omnibus Incentive Plan) � To be approved, the Harte-Hanks 2013 Omnibus Incentive
Plan must receive the affirmative vote of a majority of the votes cast at the annual meeting, in person or by proxy. Abstentions may be specified
on this proposal and will have the same effect as a vote against this proposal. Broker non-votes are not deemed to be votes cast and, therefore,
will not affect the outcome.

Submission of proposal II for ratification by the stockholders is not legally required.  However, the Board and its Audit Committee believe that
such submission is an opportunity for stockholders to provide feedback to the Board and its Audit Committee on an important issue of corporate
governance.  If the stockholders do not ratify the selection of KPMG LLP, the Audit Committee will reconsider the selection of such firm as
independent auditors, although the results of the vote are not binding on the Audit Committee.  The Audit Committee has the sole authority and
responsibility to retain, evaluate, and, where appropriate, replace the independent auditors. Ratification by the stockholders of the appointment
of KPMG LLP does not limit the authority of the Audit Committee to direct the appointment of new independent auditors at any time during the
year or thereafter.

Voting Procedures

Registered Stockholders � Registered stockholders may vote their shares or submit a proxy to have their shares voted by one of the following
methods:

• By Mail. You may submit a proxy by signing, dating and returning your proxy card in the enclosed pre-addressed envelope.

• By Telephone.  You may submit a proxy by telephone using the toll-free number listed on the proxy card.  Please have your proxy
card in hand when you call.  Telephone voting facilities will close and no longer be available on the date and time specified on the proxy card.

• Online.  You may submit a proxy online using the website listed on the proxy card.  Please have your proxy card in hand when you
log onto the website.  Online voting facilities will close and no longer be available on the date and time specified on the proxy card.

• In Person.  You may vote in person at the annual meeting by completing a ballot; however, attending the meeting without completing
a ballot will not count as a vote.

Street-name Stockholders � Street-name stockholders may generally vote their shares or submit a proxy to have their shares voted by one of the
following methods:
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• By Mail. You may submit a proxy by signing, dating and returning your proxy card in the enclosed pre-addressed envelope.

• By Methods Listed on Proxy Card.  Please refer to your proxy card or other information forwarded by your bank, broker or other
holder of record to determine whether you may submit a proxy by telephone or online, following the instructions on the proxy card or other
information provided by the record holder.

• In Person with a Proxy from the Record Holder.  A street-name stockholder who wishes to vote in person at the meeting will need to
obtain a legal proxy from their bank, broker or other nominee. Please consult the voting form or other information sent to you by your bank,
broker or other nominee to determine how to obtain a legal proxy in order to vote in person at the annual meeting.

Revoking Your Proxy

If you are a registered stockholder, you may revoke your proxy at any time before the shares are voted at the annual meeting by:

• timely delivery of a valid, later-dated executed proxy card;

• timely submitting a proxy with new voting instructions using the telephone or online voting system;

• voting in person at the meeting by completing a ballot; however, attending the meeting without completing a ballot will not revoke any
previously submitted proxy; or

• filing an instrument of revocation received by the Secretary of Harte-Hanks, Inc. at 9601 McAllister Freeway, Suite 610, San Antonio,
Texas 78216, by 5:00 p.m., Central Time, on Tuesday, May 28, 2013.

If you are a street-name stockholder and you vote by proxy, you may change your vote by submitting new voting instructions to your bank,
broker or nominee in accordance with that entity�s procedures.

3
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