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HEARTLAND PAYMENT SYSTEMS, INC.
90 NASSAU STREET

PRINCETON, NJ  08542

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 28, 2009

The Board of Directors of Heartland Payment Systems, Inc. (the “Company”) hereby gives notice that the 2009 Annual
Meeting of Stockholders will be held at the Nassau Inn, 10 Palmer Square, Princeton, NJ 08540, on Tuesday, July 28,
2009 at 10:30 a.m. (local time), for the following purposes:

1. To elect seven (7) Directors, nominated by the Board of Directors, to the
Company’s Board of Directors for terms expiring at the 2010 Annual Meeting
and until their successors are duly elected and qualified as provided in the
Company’s Bylaws.

2. To ratify the selection of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31,
2009; and

3. To transact any other business that may properly come before the Annual
Meeting or any adjournments or postponements thereof.

Proposal Number One relates solely to the election of seven (7) Directors nominated by the Board of Directors and
does not include any other matters relating to the election of Directors, including without limitation, the election of
Directors nominated by any stockholder of the Company.

This notice of meeting, the Company’s Proxy Statement and the accompanying proxy card, and the Company’s Annual
Report, including the Company’s Form 10-K for the fiscal year ended December 31, 2008, were first mailed on or
about July 6, 2009. Stockholders of record at the close of business on May 29, 2009 are entitled to notice of and vote
at the meeting and any adjournments or postponements thereof.  If you attend the meeting you may vote in person if
you wish, even though you have previously returned your proxy.

 By Order of the Board of Directors

 /s/ Charles H.N. Kallenbach

Charles H.N. Kallenbach
General Counsel, Chief Legal Officer
and Secretary
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Princeton, New Jersey
Date:  July 6, 2009

IMPORTANT:  WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING PLEASE COMPLETE, DATE
AND SIGN THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN THE ENCLOSED
ENVELOPE.  THIS WILL ENSURE REPRESENTATION OF YOUR SHARES AT THE MEETING.
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HEARTLAND PAYMENT SYSTEMS, INC.
90 NASSAU STREET

PRINCETON, NJ  08542

PROXY STATEMENT
2009 Annual Meeting of Stockholders

To Be Held On July 28, 2009

This Proxy Statement and the accompanying Notice of Annual Meeting of Stockholders are being furnished in
connection with the solicitation by the Board of Directors of Heartland Payment Systems, Inc., a Delaware
corporation (the “Company”), of proxies for use at the 2009 Annual Meeting of Stockholders (the “Annual Meeting”) of
the Company to be held on July 28, 2009, at 10:30 a.m., Eastern Time, at the Nassau Inn, 10 Palmer Square,
Princeton, New Jersey 08540, and at any adjournments thereof.  This Proxy Statement and the enclosed proxy card
and the Company’s Annual Report to Stockholders, including the Company’s Form 10-K for the fiscal year ended
December 31, 2008, are first being sent to stockholders on or about July 6, 2009.

Voting Securities.  The close of business on May 29, 2009 has been selected as the record date (the “Record Date”) for
determining the holders of outstanding shares of the Company’s common stock, par value $0.001 per share (the
“Common Stock”), entitled to receive notice of and vote at the Annual Meeting.  On the Record Date, there were
approximately 37,459,930 shares of Common Stock outstanding and approximately 38 holders of record.  Each holder
of record is entitled to one (1) vote at the Annual Meeting for each share of Common Stock held by such stockholder
on the Record Date.  No other class of securities will be entitled to vote at the Annual Meeting.  Stockholders have no
cumulative voting rights.

Quorum.  The presence in person or by properly executed proxy of the record holders of a majority of the outstanding
shares of Common Stock as of the Record Date will constitute a quorum at the Annual Meeting.  Shares that are voted
“FOR, AGAINST, ABSTAIN” or “WITHHOLD” on a matter are treated as being present at the Annual Meeting for
purposes of establishing a quorum.

Vote Required.  Under Delaware law and the Company’s Certificate of Incorporation and Bylaws, as each is in effect
on the date hereof, if a quorum exists at the meeting, the affirmative vote of a plurality of the votes cast at the meeting
is required for the election of Directors.  A properly executed proxy marked “Withhold Authority” with respect to the
election of one or more Directors will not be voted with respect to the Director or Directors indicated, although it will
be counted for purposes of determining whether there is a quorum.  For each other proposal to be considered at the
Annual Meeting, the affirmative vote of the holders of a majority of the shares of Common Stock represented in
person or by proxy and entitled to vote on the item will be required for approval.

Abstentions.  Under the Company’s Bylaws and applicable Delaware law, abstentions will be counted for purposes of
determining both (i) the presence or absence of a quorum for transacting business and (ii) the total number of shares
present in person or represented by proxy and entitled to vote on a proposal.  A properly executed proxy marked
“Abstain” with respect to any such matter will not be voted, although it will be counted for purposes of determining
whether there is a quorum.  Accordingly, for any matter other than the election of Directors an abstention will have
the same effect as a vote against the proposal.

Broker Non-Votes.  “Broker non-votes” (i.e., shares held by a broker or nominee which are represented at the meeting,
but with respect to which the broker or nominee is not empowered to vote on a particular non-routine proposal) will
be counted in determining whether a quorum is present.  As all of the proposals to be acted on by the stockholders at
the Annual Meeting are routine, the broker or nominee has the authority to vote such shares as such broker or nominee
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sees fit absent contrary voting instructions from the stockholder.

Voting of Proxies.  All shares represented by a valid proxy card received prior to the Annual Meeting will be voted,
and where a stockholder specifies by means of the proxy a choice with respect to any matter to be acted upon, the
shares will be voted in accordance with the specification so made.  If no choice is indicated on the proxy card, the
shares will be voted FOR all nominees and FOR all other proposals described herein.

1
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A stockholder giving a proxy has the power to revoke his or her proxy at any time prior to the time it is voted by
delivering to our Corporate Secretary at the address given above, a written instrument revoking the proxy or a duly
executed proxy with a later date, or by attending the Annual Meeting and voting in person.

The Board of Directors does not anticipate that any other matters will be brought before the Annual Meeting.  If,
however, other matters are properly presented, the persons named in the proxy card that accompanies this Proxy
Statement will have discretion, to the extent allowed by Delaware law, to vote in accordance with their own judgment
on such matters.

PROPOSAL NO. 1:

ELECTION OF DIRECTORS

General

Seven (7) individuals, all of whom are presently members of our Board of Directors, have been nominated for election
as our Directors for terms expiring at our 2010 Annual Meeting and until their respective successors are elected and
qualified.  The persons named in the proxy card that accompanies this Proxy Statement, who have been designated by
our Board of Directors, intend, unless otherwise instructed on the proxy card, to vote for the election to the Board of
Directors of the persons named below.  If any nominee should become unavailable to serve, the proxy may be voted
for the election of another person designated by the Board of Directors.  The Board of Directors has no reason to
believe any of the persons named will be unable to serve if elected.

Vote Required

If a quorum is present, the affirmative vote of the holders of a plurality of the shares of Common Stock present or
represented at the Annual Meeting and entitled to vote on the matter is required for approval of Proposal No. 1.

Board Recommendation

The Board of Directors recommends that stockholders vote FOR the nominees listed below.

Information Concerning Directors and Nominees

Information regarding each nominee for Director is set forth in the following table:

Name Age
Director

Since Position

Term Expires at the
Annual Meeting

Held
In The Year

Robert O. Carr 63 2000 Chairman and Chief Executive
Officer

2009

Mitchell L. Hollin 46 2001 Director 2009
Robert H. Niehaus 53 2001 Director 2009
Marc J. Ostro,
Ph.D.

59 2002 Director 2009
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Jonathan J. Palmer 65 2003 Director 2009
George F.
Raymond

71 2004 Director 2009

Richard W. Vague 53 2007 Director 2009

Robert O. Carr, age 63, has served as Chairman of our Board of Directors and as our Chief Executive Officer since
our inception in October 2000.  Mr. Carr had been Chairman of the Members’ Committee and Chief Executive Officer
of our predecessor, Heartland Payment Systems LLC, from March 1997 to October 2000 when the merger of
Heartland Payment Systems LLC into our Company became effective.  Mr. Carr co-founded Heartland Payment
Systems LLC with Heartland Bank in March 1997.  Prior to founding Heartland, Mr. Carr worked in the payments

2
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and software development industries for 25 years.  Mr. Carr received a B.S. and M.S. in Mathematics and Computer
Science from the University of Illinois.

Mitchell L. Hollin, age 46, has served as one of our Directors since October 2001.  Mr. Hollin is a Partner of LLR
Capital, L.P., which is the general partner of LLR Equity Partners, L.P., an independent private equity firm, which he
joined in August 2000.  From 1994 until joining LLR Capital, L.P., Mr. Hollin was a founder and Managing Director
of Advanta Partners LP, a private equity firm affiliated with Advanta Corporation.  Prior to his involvement with
Advanta Partners LP, Mr. Hollin was a Vice President at Cedar Point Partners LP, a middle market buyout firm and
before that an Associate at Patricof & Co. Ventures, Inc., an international venture capital firm. Mr. Hollin is a member
of the board of directors of various private companies.  Mr. Hollin received a B.S. in Economics and an M.B.A. from
the Wharton School of the University of Pennsylvania.

Robert H. Niehaus, age 53, has served as one of our Directors since October 2001.  Mr. Niehaus is a Managing
Director of Greenhill & Co., Inc. and serves as the Chairman and a Senior Member of GCP 2000, LLC and the
Chairman and a Senior Member of Greenhill Capital Partners, LLC, which control the general partners of Greenhill
Capital Partners.  Mr. Niehaus has been a member of Greenhill & Co.’s Management Committee since its formation in
January 2004.  Mr. Niehaus joined Greenhill & Co. in January 2000 as a Managing Director to begin the formation of
Greenhill Capital Partners.  Prior to joining Greenhill & Co., Mr. Niehaus spent 17 years at Morgan Stanley & Co.,
where he was a Managing Director in the merchant banking department from 1990 to 1999.  Mr. Niehaus was vice
chairman and a director of the Morgan Stanley Leveraged Equity Fund II, L.P., a private equity investment fund, from
1992 to 1999, and was Vice Chairman and a Director of Morgan Stanley Capital Partners III, L.P., a private equity
fund, from 1994 to 1999.  Mr. Niehaus was also the Chief Operating Officer of Morgan Stanley’s merchant banking
department from 1996 to 1998.  Mr. Niehaus is a director of Exco Holdings, Inc., an oil and gas company, Global
Signal Inc., a company that owns and manages wireless communications towers and other communications sites, and
various private companies.  Mr. Niehaus received a B.A. in International Affairs from the Woodrow Wilson School at
Princeton University and an M.B.A. from the Harvard Business School.

Marc J. Ostro, Ph.D., age 59, has served as one of our Directors since October 2002.  Since February 17, 2006, Dr.
Ostro has served as a General Partner in Devon Park Bioventures, a venture capital fund targeting investments in
therapeutics companies and, in certain cases, medical device, diagnostic and drug discovery technology
companies.  Previously, from January 2002 to February 2006, Dr. Ostro was a partner at TL Ventures, L.P., a
Pennsylvania-based venture capital firm. Immediately prior to that, Dr. Ostro was a private consultant to the
biotechnology industry since May 2000.  From November 1997 to May 2000, he was Senior Managing Director and
Group Leader for KPMG Life Science Corporate Finance (Mergers and Acquisitions).  In 1981, Dr. Ostro co-founded
The Liposome Company, a biotechnology company.  Dr. Ostro received a B.S. in Biology from Lehigh University, a
Ph.D. in Biochemistry from Syracuse University, and was a Postdoctoral Fellow and Assistant Professor at the
University of Illinois Medical School.

Jonathan J. Palmer, age 65, has served as one of our Directors since November 2003.  Since November 2005, Mr.
Palmer has served as President and Chief Executive Officer of FSV Payment Systems, a leading prepaid debit issuer
and processor.  From 1999 to October 2003, Mr. Palmer served as President and Chief Executive Officer of Vital
Processing Services.  From 1996 to 1999, he served as President and CEO of Wellspring Resources, an outsourced
benefits administrator.  From 1990 to 1996, Mr. Palmer was the Chief Retail Banking and Technology Executive at
Barnett Banks, where he created Barnett Technologies, an outsourced services firm offering a wide range of back
office functions for banks.  Prior to joining Barnett Banks, he was an Executive Vice President with Shearson Lehman
Brothers, and held a number of roles at Fidelity Bank in Philadelphia, succeeding to Vice Chairman in the late
1980s.  Mr. Palmer received a B.S. in Applied Mathematics from LaSalle University, and an M.B.A. from the
Wharton School of the University of Pennsylvania.
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George F. Raymond, age 71, has served as one of our Directors since March 2004.  Mr. Raymond has served as
President of Buckland Corporation, a consulting company to the information technology industry, since 1989.
Previously, Mr. Raymond was Chief Executive Officer of Automatic Business Centers, Inc., a payroll processing
company he founded in 1972 and sold to Automatic Data Processing Corporation in 1989.  Mr. Raymond is a director
of Analytical Graphics, Inc., a privately held software solutions provider, and NationsHealth, a health care
provider.  Mr. Raymond received a B.B.A. in Accounting from the University of Massachusetts and qualified as a
C.P.A. in Pennsylvania.

3
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Richard W. Vague, age 53, has served as one of our Directors since May 2007.  Since 2007, Mr. Vague has served as
Chief Executive Officer and Co-Founder of Energy Plus, a Philadelphia-based, progressive, independent Energy
Service Company (ESCO).  Immediately prior to that, Mr. Vague served as the Chief Executive Officer of Barclays
Bank Delaware, a financial institution and credit card issuer, since December 2004.  Previously, Mr. Vague was Chief
Executive Officer of Juniper Financial, a direct consumer credit card bank, since he co-founded that company in
2000.  From 1985 to 2000, Mr. Vague was the co-founder, Chairman and Chief Executive Officer of First USA, and
Chairman of Paymentech, the merchant processing subsidiary of First USA.  In 1997, Bank One acquired First
USA.  Mr. Vague serves as a Director of Barclays Bank Delaware.  Mr. Vague received a B.S. in communication from
the University of Texas at Austin.

There are no family relationships among any of the Company’s directors or executive officers.

Information Concerning the Board of Directors and Its Committees

Under our Certificate of Incorporation and Bylaws, the Board of Directors determines the number of directors on the
Board.  We currently have seven (7) Directors. The Board of Directors held seven (7) meetings during the fiscal year
ended December 31, 2008.  Each of our Directors attended at least 75% of the aggregate number of meetings of the
Board of Directors and relevant committees held during fiscal year 2008.

It is our policy to encourage directors to attend our annual meetings of stockholders.  All of our Directors attended our
2008 annual meeting of stockholders.

The Board of Directors has determined that the following Directors are “independent” under current New York Stock
Exchange (“NYSE”) rules: Mitchell L. Hollin, Robert H. Niehaus, Marc J. Ostro, Ph.D., Jonathan J. Palmer, George F.
Raymond and Richard W. Vague.  To be considered independent our Directors must meet the bright-line
independence standards under the listing standards of the NYSE, and the Board of Directors must affirmatively
determine that the Director otherwise has no material relationship with us, directly, or as an officer, shareowner or
partner of an organization that has a relationship with us.  Until April 2009, Dr. Ostro served as the trustee of six (6)
irrevocable trusts for the benefit of the children of Mr. Carr and his wife.  Dr. Ostro was replaced as trustee for three
(3) of such trusts in April 2009 and for two (2) of such trusts in May 2009.  Dr. Ostro currently serves as the trustee of
one (1) irrevocable trust for the benefit of a child of Mr. Carr and his wife.  The Board of Directors believes that Dr.
Ostro’s position as trustee of these trusts was immaterial and did not affect his independence under the NYSE rules.

Robert O. Carr serves as Chairman at meetings of the Board of Directors.  The Chairman of our Nominating and
Corporate Governance Committee, Dr. Ostro, presides over executive sessions of our non-management
Directors.  During fiscal year 2008, three (3) executive sessions of our non-management Directors were held.  The
Board of Directors has standing Audit, Compensation and Nominating/Corporate Governance Committees.

For additional information on our corporate governance, including the charters approved by the Board of Directors for
the Audit Committee, the Compensation Committee and the Nominating/Corporate Governance Committee, the Code
of Business Conduct and Ethics and the Corporate Governance Guidelines, please visit our investor relations website
at www.heartlandpaymentsystems.com.  Printed copies of this information may be obtained by requesting copies from
our Corporate Secretary, Heartland Payment Systems, Inc., 90 Nassau Street, Princeton, New Jersey 08542.

Audit Committee.  Our Audit Committee is solely responsible for the appointment of and reviewing fee arrangements
with our independent registered accounting firm, and approving any non-audit services by our independent registered
accounting firm. (See the section entitled, “Principal Accountant Fees and Services” below).  Our Audit Committee
reviews and monitors our internal accounting procedures and reviews the scope and results of the annual audit and
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other services provided by our independent registered accounting firm.  Our Audit Committee currently consists of
Messrs. Palmer and Raymond and Dr. Ostro, each of whom is an independent director under current NYSE rules and
Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),

4
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and is chaired by Mr. Raymond.  We believe that each of the members of the Audit Committee is financially
sophisticated and is able to read and understand our consolidated financial statements.  Our Board of Directors has
determined that Mr. Raymond is an Audit Committee ‘‘financial expert’’ as defined in Item 407(d)(5) of Regulation
S-K.  Our Audit Committee held four (4) meetings during fiscal 2008.

Compensation Committee. Our Compensation Committee is primarily responsible for reviewing and approving the
compensation and benefits of our named executive officers and Directors, evaluating the performance and
compensation of our executive officers in light of our corporate goals and objectives, administering our employee
benefit plans and making recommendations to our Board of Directors regarding these matters, and administering our
equity compensation plans.  Our Compensation Committee currently consists of Messrs. Hollin, Niehaus and Palmer,
each of whom is an independent director under current NYSE rules.  Mr. Niehaus serves as chairman of our
Compensation Committee.  Our Compensation Committee held two (2) meetings during fiscal 2008.

Our Chief Executive Officer conducts performance reviews of members of executive management and makes
recommendations to the Compensation Committee on compensation, including wage increases, bonuses and equity
grants, based on the Company’s overall performance and his assessment of the individual’s responsibilities and
performance.  The Compensation Committee reviews these recommendations independently and approves, with any
modifications it considers appropriate, the compensation.

For additional disclosure on our compensation of executive officers see the section entitled “Compensation Discussion
and Analysis” below.

Nominating/Corporate Governance Committee.  Our Nominating/Corporate Governance Committee makes
recommendations to the Board of Directors concerning nominations to the Board, including nominations to fill a
vacancy (including a vacancy created by an increase in the size of the Board of Directors).  The Nominating/Corporate
Governance Committee will consider nominees for our Board of Directors nominated by stockholders upon
submission in writing to our Corporate Secretary of the names of such nominees in accordance with our Bylaws.  This
Committee is also charged with shaping corporate governance policies and codes of ethical and legal conduct, and
monitoring compliance with such policies.  Our Nominating/Corporate Governance Committee currently consists of
Mr. Raymond and Dr. Ostro, each of whom is an independent director under current NYSE rules. Dr. Ostro serves as
chairman of our Nominating/Corporate Governance Committee. Our Nominating/Corporate Governance Committee
did not hold any meetings during fiscal 2008.

Communication with Directors

Stockholders who wish to communicate with the entire Board of Directors, the non-management Directors as a group
or the Chairs of any of the Board committees may do so telephonically by calling Charles Kallenbach, our General
Counsel, Chief Legal Officer and Corporate Secretary, at 609-683-3831, extension 2224 or by mail c/o Corporate
Secretary, Heartland Payment Systems, Inc., 90 Nassau Street, 2nd Floor, Princeton, New Jersey
08542.  Communications are distributed to the Board, or to any individual Director or Directors as appropriate,
depending on the facts and circumstances outlined in the communication.  In that regard, the Board of Directors has
requested that certain items that are unrelated to the duties and responsibilities of the Board of Directors should be
excluded, such as spam, job inquiries, business solicitations or product inquiries.  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 Director upon request.

Our Board of Directors has also adopted policies designed to allow stockholders and other interested parties to
communicate directly with our Directors. Any interested party that wishes to communicate directly with the Board or
any Director or the non-management Directors as a group should send communications in writing to Chairman of the
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Audit Committee (currently George F. Raymond), c/o Heartland Payment Systems, Inc., 90 Nassau Street, Princeton,
New Jersey 08542.  The mailing envelope must contain a clear notation indicating that the enclosed letter is
“Stockholder/Interested Party – Non-Management Director Communication,” “Stockholder/Interested Party – Board
Communication,” “Stockholder/Interested Party – Audit Committee Communication” or “Stockholder/Interested Party –
Director Communication,” as appropriate.  All such letters must
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identify the author as a stockholder or other interested party and clearly state whether the intended recipients are all
members of the Board, a committee of the Board or certain specified individual Directors.  Copies of all such letters
will be circulated to the appropriate Director or Directors.  There is no screening process in respect of communications
from stockholders or other interested parties which are sent in such manner.  Interested parties may also call Mr.
Raymond with such concerns at (239) 948-9453 or (856) 235-8379.  The information for communicating with the
Audit Committee and non-management Directors is also available in the Corporate Governance Guidelines which are
located in the investor relations section of our website, www.heartlandpaymentsystems.com.

Director Compensation

In 2008, members of the Board of Directors who were not our employees received annualized retainers at the rate of
$10,000 for January 2008 through April 2008 and $20,000 for May 2008 through December 2008.  Mr. Carr, as an
employee of the Company, did not receive compensation for his service on the Board of Directors.  The chair of the
Audit Committee, Mr. Raymond, received an additional annualized retainer at the rate of $5,000 for January 2008
through April 2008 and $15,000 for May 2008 through December 2008.  The chairs of our Compensation Committee
and Nominating/Corporate Governance Committee, Mr. Niehaus and Dr. Ostro, respectively, each received an
additional annualized retainer at the rate of $5,000 for May 2008 through December 2008. In addition, all members of
the Board of Directors who were not our employees received $1,500 for each board meeting attended in person and
$1,000 for each committee meeting attended in person.  Any new non-employee Director who has not been in our
prior employ will receive an initial option to purchase 10,000 shares of our Common Stock on the date such individual
joins the Board of Directors.  These options will vest over a period of two (2) years.  In addition, beginning after the
third anniversary of the date a non-employee Director joins the Board, each such non-employee Director will receive
an annual grant of a vested option to purchase 5,000 shares of our Common Stock in the fourth quarter of each
calendar year.  See the section entitled, “Heartland Payment Systems, Inc. Amended and Restated 2008 Equity
Incentive Plan” below.

Under these arrangements, we paid the members of the Board of Directors who are not our employees the following
compensation during the fiscal year ended December 31, 2008:

Name

Fees
Earned
or Paid
in Cash

($)

Option
Awards
($)(1)

Total
Compensation

($)

    Mitchell
L. Hollin

$26,667   $22,450
(2)

     $49,117

    Robert H.
Niehaus

$29,750   $22,450
(2)

     $52,200

    Marc J.
Ostro, Ph.D.

$31,250   $22,450
(2)

     $53,700

    Jonathan
J. Palmer

$25,167   $22,450
(2)

     $47,617

    George F.
Raymond

$33,250   $22,450
(2)

     $55,700

    Richard
W. Vague

$23,667   $22,450
(2)

     $46,117
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(1)Amounts represent the total fair value of stock options granted in 2008 as determined under SFAS No.
123R.  Under SFAS No. 123R, we estimate the grant date fair value of the stock options we issue using the
Black-Scholes valuation model.  Our assumption for expected volatility is based on our historical volatility for
those option grants whose expected life falls within a period for which we have sufficient historical volatility data
related to market trading of our own Common Stock. For those option grants whose expected life is longer than
the period for which we have sufficient historical volatility data related to market trading of our own Common
Stock, we determine an expected volatility assumption by referencing the average volatility experienced by a
group of our public company peers.  We estimate the expected life of a stock option based on the simplified
method for “plain-vanilla” stock options as provided by the staff of the SEC in Staff Accounting Bulletin 107.  We
use the simplified method because, at this point, we do not have sufficient historical information to develop
reasonable expectations about future exercise patterns.  Our dividend yield assumption is based on actual
dividends expected to be paid over the expected life of the stock option.  Our risk-free interest rate assumption for
stock options granted is determined by using U.S. treasury rates of the same period as the expected option term of
each stock option.

(2)The fair value of each option was $4.49.  The fair value of options granted was estimated at the grant date using
the following weighted average assumptions:

6
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Expected volatility 42.5%
Expected life 2.5 years
Expected dividends 1.75%
Risk-free interest rate 1.50%

Options Granted to Directors in 2008

Number of
Securities

Underlying
Options Exercise Grant Expiration

Name Granted (#) Price Date Date

Mitchell L.
Hollin

5,000 $18.00 11/5/2008 11/5/2013

Robert H.
Niehaus

5,000 $18.00 11/5/2008 11/5/2013

Marc J. Ostro,
Ph.D.

5,000 $18.00 11/5/2008 11/5/2013

Jonathan J.
Palmer

5,000 $18.00 11/5/2008 11/5/2013

George F.
Raymond

5,000 $18.00 11/5/2008 11/5/2013

Richard W.
Vague

5,000 $18.00 11/5/2008 11/5/2013

Director Options Outstanding at December 31, 2008

Number of
Stock

Options
Name Outstanding

Mitchell
L. Hollin 20,000
Robert H.
Niehaus 20,000
Marc J.
Ostro,
Ph..D 50,000
Jonathan
J. Palmer 20,000
George F.
Raymond 40,000
Richard
W. Vague  15,000

Director Nomination
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Criteria for Board Membership.  In selecting candidates for appointment or re-election to the Board, the
Nominating/Corporate Governance Committee considers the appropriate balance of experience, skills and
characteristics required of the Board of Directors, and seeks to insure that: at least a majority of the Directors are
independent under the rules of the SEC and the NYSE, members of our Audit Committee meet the financial literacy
and sophistication requirements under the rules of the SEC and the NYSE and at least one (1) of member of our Audit
Committee qualifies as an “audit committee financial expert” under the rules of the SEC.  Nominees for Director are
selected on the basis of their depth and breadth of experience, integrity, ability to make independent analytical
inquiries, understanding of our business environment, and willingness to devote adequate time to Board duties.

Stockholder Nominees.  The Nominating/Corporate Governance Committee will consider written proposals from
stockholders for nominees for Director.  Any such nominations should be submitted to the Nominating/Corporate
Governance Committee c/o our Corporate Secretary and should include the following information: (a) all information
relating to such nominee that is required to be disclosed pursuant to Regulation 14A under the Exchange Act
(including such person’s written consent to being named in the proxy statement as a nominee and to serving as a
Director if elected); (b) the names and addresses of the stockholders making the nomination and the number of shares
of the Company’s Common Stock which are owned beneficially and of record by such stockholders; and (c)
appropriate biographical information and a statement as to the qualification of the nominee, and should be submitted
in the time frame described in the Bylaws of the Company and under the caption, “Stockholder Proposals for 2010
Annual Meeting”.  No director nominations were submitted by stockholders for the 2009 Annual Meeting.

Process for Identifying and Evaluating Nominees.  The Nominating/Corporate Governance Committee believes the
Company is well served by its current Directors.  In the ordinary course, absent special circumstances or
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a material change in the criteria for Board membership, the Nominating/Corporate Governance Committee will
recommend that the Board of Directors re-nominate incumbent Directors who continue to be qualified for Board
service and are willing to continue as Directors.  If an incumbent Director is not standing for re-election, or if a
vacancy on the Board occurs between annual stockholder meetings, the Nominating/Corporate Governance
Committee will seek out potential candidates for Board appointment who meet the criteria for selection as a nominee
and have the specific qualities or skills being sought.  Director candidates will be selected based on input from
members of the Board, our senior management and, if the Nominating/Corporate Governance Committee deems
appropriate, a third-party search firm.  The Nominating/Corporate Governance Committee will evaluate each
candidate’s qualifications and check relevant references.  In addition, such candidates will be interviewed by at least
one member of the Nominating/Corporate Governance Committee.  Candidates meriting serious consideration will
meet with all members of the Board.  Based on this input, the Nominating/Corporate Governance Committee will
evaluate which of the prospective candidates is qualified to serve as a Director and whether the committee should
recommend to the Board that this candidate be appointed to fill a current vacancy on the Board, or presented for the
approval of the stockholders, as appropriate.

Since becoming a public company, we have never received a proposal from a stockholder to nominate a
Director.  Although the Nominating/Corporate Governance Committee has not adopted a formal policy with respect to
stockholder nominees, the Committee expects that the evaluation process for a stockholder nominee would be similar
to the process outlined above.  No formal policy regarding stockholder nominees has been implemented because there
has never been a proposal from a qualifying stockholder to nominate a Director.

Board Nominees for the 2009 Annual Meeting.  Robert O. Carr, Mitchell L. Hollin, Robert H. Niehaus, Marc J. Ostro,
Ph.D., Jonathan J. Palmer, George F. Raymond, and Richard W. Vague are the nominees listed in this Proxy
Statement, and each such person is a current Director standing for re-election.

Vote Required

If a quorum is present, the affirmative vote of a plurality of the shares of Common Stock present or represented by
valid proxies at the Annual Meeting and entitled to vote on the matter is required for the election of Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR APPROVAL OF
ROBERT O. CARR, MITCHELL L. HOLLIN, ROBERT H. NIEHAUS, MARC J. OSTRO, PH.D.,

JONATHAN J. PALMER, GEORGE F. RAYMOND, AND RICHARD W. VAGUE FOR ELECTION TO
THE BOARD OF DIRECTORS.

PROPOSAL NO. 2.

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected Deloitte & Touche LLP to continue to serve as the Company’s
independent registered public accounting firm for the fiscal year ending December 31, 2009.  The Company is asking
its stockholders to ratify this appointment.  If ratification by the stockholders of the appointment of Deloitte & Touche
LLP as the Company’s independent registered public accounting firm is not obtained, the Audit Committee will
reconsider this appointment. Even if the appointment is ratified, the Audit Committee, in its discretion, may appoint a
different independent registered public accounting firm at any time during the year if the Audit Committee determines
that such a change would be in the best interests of the Company and its stockholders.
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Representatives of Deloitte & Touche LLP are expected to be present at the Annual Meeting. They will have the
opportunity to make a statement if they desire to do so and are also expected to be available to respond to appropriate
questions from stockholders.
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Vote Required

If a quorum is present, the affirmative vote of the holders of a majority of the shares of Common Stock present or
represented by valid proxies at the Annual Meeting and entitled to vote on the matter is required for approval of
Proposal No. 2.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR RATIFICATION
OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2009

REPORT OF THE AUDIT COMMITTEE

The primary responsibilities of the Audit Committee are to oversee our financial reporting process on behalf of the
Board of Directors, to review our financial statements, appoint, review and approve fee arrangements with our
independent accountants, and to report the results of the Audit Committee’s activities to the Board of Directors.

Our management has the primary responsibility for the financial statements and financial reporting process, including
the systems of internal control.  Our independent accountants, Deloitte & Touche LLP, are responsible for auditing
those financial statements in accordance with generally accepted accounting principles and issuing a report
thereon.  The Audit Committee has reviewed and discussed with management and the independent accountants the
Company’s audited financial statements as of and for the year ended December 31, 2008.

The Audit Committee has discussed with the independent accountants the matters required to be discussed by the
Statement on Auditing Standards No. 61, Codification of Statements on Auditing Standards, as amended, by the
Auditing Standards Board of the American Institute of Certified Public Accountants and adopted by the Public
Company Accounting Oversight Board (“PCAOB”).  The Audit Committee has received and reviewed the written
disclosures and the letter from the independent accountants required by PCAOB Ethics and Independence Rule 3526,
Communication with Audit Committees Concerning Independence, and has discussed with the independent
accountants their independence.  In addition, the Audit Committee has considered the compatibility of non-audit
services with the independent accountant’s independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors
that the audited financial statements, referred to above, be included in our Annual Report on Form 10-K for the year
ended December 31, 2008 for filing with the SEC.

This report has been furnished by the members of the Audit Committee:
George F. Raymond, Chairman

Marc J. Ostro, Ph.D.
Jonathan J. Palmer

EXECUTIVE OFFICERS OF THE REGISTRANT

The following table sets forth information regarding our executive officers as of December 31, 2008.

Name Age Position
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Robert O. Carr 63 Chairman of the Board and Chief Executive Officer
Robert H.B. Baldwin, Jr. 54 President and Chief Financial Officer
Sanford C. Brown 37 Chief Sales Officer
Charles H.N. Kallenbach 45 General Counsel, Chief Legal Officer and Secretary
Thomas M. Sheridan 63 Chief Portfolio Officer
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Robert O. Carr, age 63, has served as Chairman of our Board of Directors and as our Chief Executive Officer since
our inception in October 2000.  Mr. Carr had been Chairman of the Members’ Committee and Chief Executive Officer
of our predecessor, Heartland Payment Systems LLC, from March 1997 to October 2000 when the merger of
Heartland Payment Systems LLC into our Company became effective.  Mr. Carr co-founded Heartland Payment
Systems LLC with Heartland Bank in March 1997.  Prior to founding Heartland, Mr. Carr worked in the payments
and software development industries for 25 years.  Mr. Carr received a B.S. and M.S. in Mathematics and Computer
Science from the University of Illinois.

Robert H.B. Baldwin, Jr., age 54, has served as our Chief Financial Officer since our inception in October 2000 and
has served as our President since October 2007. Mr. Baldwin had been Chief Financial Officer and Secretary of our
predecessor, Heartland Payment Systems LLC, from May 2000 to October 2000.  From July 1998 to May 2000,
Mr. Baldwin served as the Chief Financial Officer of COMFORCE Corp., a publicly-traded staffing company.  From
1985 through July 1998, Mr. Baldwin was a Managing Director in Smith Barney’s Financial Institutions advisory
business and from 1980 to 1985, he was a Vice President with Citicorp.  Mr. Baldwin received a B.A. in History from
Princeton University and an M.B.A. from Stanford University.

Sanford C. Brown, age 37, has served as our Chief Sales Officer since January 2, 2006.  Prior to accepting this role,
Mr. Brown served as our Senior Vice President of Sales Management and was responsible for our sales infrastructure,
sales policy, and formulating business development strategies.  From late 2000 to 2003, Mr. Brown, served as our
Senior Vice President of Hospitality Marketing and was responsible for strategies to develop and acquire relationships
with trade associations nationally.  Mr. Brown has served in a variety of other sales and sales management positions
since joining our predecessor in 1997, including District, Division, Regional and Vice President positions.  Mr. Brown
attended Northern Arizona University where he studied Marketing.

Charles H.N. Kallenbach, age 45, has served as our General Counsel and Chief Legal Officer since January 2, 2007
and our Secretary since January 17, 2007.  From February 2004 through December 2006, Mr. Kallenbach was senior
Vice President, Legal and Regulatory and Secretary for SunCom Wireless Holdings Inc., an NYSE-listed wireless
communications company that was acquired by T-Mobile.  From September 2001 to January 2004, Mr. Kallenbach
was Vice President and General Counsel for Eureka Broadband Corporation.  From January 2000 to September 2001,
he was Vice President, General Counsel and Secretary, as well as Vice President of Human Resources for 2nd Century
Communications.  From April 1996 to January 2000, Mr. Kallenbach was Vice President Legal and Regulatory
Affairs for e.spire Communications, Inc.  Prior to that, he practiced law with Jones Day and Swidler & Berlin from
November 1990 to April 1996.  He also served as Legislative Assistant to United States Senator Arlen Specter from
June 1985 to July 1987.  Mr. Kallenbach holds a Bachelor of Arts from the University of Pennsylvania and a Juris
Doctor from the New York University School of Law.

Thomas M. Sheridan, age 63, has served as our Chief Portfolio Officer since December 2004.  From 1998 to
December 2004, Mr. Sheridan was Senior Vice President at Nova Information Systems, the payments processing
division of US Bancorp, and was responsible for pricing and portfolio management.  From 1997 to 1998,
Mr. Sheridan was Vice President, Credit, Security and Settlement Operations, at PMT Services, which was acquired
by Nova in 1998.  From 1991 to 1997, Mr. Sheridan consulted for a number of companies in the payments industry,
specializing in acquisitions, integration and portfolio management.  From 1989 to 1991, he was Chief Financial
Officer for National Data Corporation’s payments division, now called Global Payments.  Prior to joining National
Data Corporation, he served as a Vice President at First Interstate Bank, a Senior Vice President in Citibank’s credit
card operations, and in the finance department of Abbott Laboratories, a health care company. Mr. Sheridan received a
B.S. in Chemical Engineering from the University of Illinois and an M.B.A. in Finance from Northwestern University.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
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This compensation discussion and analysis discusses the principles and objectives underlying our executive
compensation policies and the most significant factors relevant to an analysis of these policies and provides
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information about the fiscal year 2008 compensation programs for our named executive officers as well as
information concerning new executive officer compensation arrangements approved in 2009.

Compensation Objectives

The primary objective of our compensation program is to provide our named executive officers with strong incentives
to drive our growth and profitability, while achieving a successful balance between near-term performance and our
long-term success.  The Board of Directors and the Compensation Committee observe that while our stock price is not
controllable by our management, an incentive structure that encourages superior short-term performance (relative to
the industry, and the overall equity market) while also focusing attention on building for long-term growth is most
likely to result in our stock outperforming the broad equity markets, such as the Dow Jones Industrial Average and the
S&P 500 over both the near- and long-term.  Ultimately, it is that outperformance of the stock (measured as the total
return, inclusive of dividends) that is most important to our stockholders and the compensation objectives are thus
intended to focus management on that outcome.

The compensation program adopted by the Board of Directors and the Compensation Committee is designed to align
individual compensation with our growth and profitability, our near-term performance relative to our industry, our
long term success in creating stockholder value, the market for our executive talent and the market for securities
investment.  This is done using a mix of “at risk” annual short-term incentive cash compensation, balanced by
performance-based long-term equity incentives.

The factors we consider in setting executive compensation levels are:

1. Performance (short-term and long-term results against our budgets and established performance objectives);

2. Overall cost (relative to budget and our overall financial position);

3. Relative internal value of positions;

4. Retention factors;

5. Regulatory guidelines (for example, Internal Revenue Code Section 162(m)); and

6.Compensation data regarding an executive’s historical compensation compared to selected comparable companies.

Elements of Compensation

The elements of our compensation program include the following:

• wages (salary);

• annual performance-based incentive cash compensation;

• stock incentive programs (stock options, restricted stock units, etc.); and

• severance arrangements.

We choose to pay each element, in large part, for the following reasons:
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• Wages:  Salary provides guaranteed cash compensation to secure the services of our executive talent.

•Annual Performance-Based Compensation:  Our named executive officers are eligible to receive annual
performance-based cash compensation in order to reward and incentivize the short-term financial and operating
performance of the Company.  Such rewards may be unrelated to share price performance for the applicable period
(either absolute or relative), because the equity
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markets’ performance on a short-term basis can diverge significantly from our actual financial and operating
performance.

•Stock Incentive Programs:  Providing named executive officers with the opportunity to create significant wealth
through stock ownership is viewed as a powerful tool to attract and retain highly qualified executives, to achieve
strong long-term stock price performance and to help align our executives’ interests with our stockholders’ interests.

•Severance:  Named executive officers were provided with severance packages in consideration for delivering to us a
non-competition/non-solicitation agreement.  We believe the severance package enhances the enforceability of the
non-competition/non-solicitation agreement.  The Board of Directors believes that such agreements serve to reduce
the likelihood that competitors will seek to hire our named executive officers who have significant knowledge about
our operations and short- and long-term strategies.  New named executive officers may be offered a severance
package to the extent that it is a necessary part of the employment offer, recognizing that the new executive is
joining a team with members who have such a package.  In addition, we believe the severance arrangements provide
a valuable retention tool for our named executive officers.

•Other Benefits:  Named executive officers do not participate in any retirement or pension plan other than our
standard 401(k) plan because participation in the long-term appreciation in the value of our stock is expected to
provide significant retirement value if we perform.  Named executive officers also participate in various medical,
dental, life, and disability programs offered by the Company to employees at large.

Determining Executive Compensation

It is the responsibility of the Compensation Committee to administer our compensation programs and practices to
ensure that they are in line with our compensation objectives.  For the fiscal year 2008 and again in fiscal year 2009,
the Compensation Committee engaged the services of an independent compensation consulting firm, Frederic W.
Cook & Co., Inc. (“FW Cook”) to review our compensation structure.  FW Cook reports to the Compensation
Committee and does not perform any other work for the Company besides advising on executive compensation
matters.  The Compensation Committee, with FW Cook, developed a peer group of companies, identifying other
publicly-traded U.S.-based companies in the “Software and Services” S&P GICS group with a similar size and market
value.  Based on these objective factors, the peer group of companies used for fiscal year 2008 market comparisons
were:

ACI Worldwide Acxiom Convergys

CSG Systems Cybersource DealerTrak Holdings

Efunds Euronet Worldwide Global Cash Access

Global Payments Jack Henry Mantech International

Maximus Moneygram International Sykes Enterprises

TSS Ultimate Software Verifone Holdings

Wright Express

While we do not directly benchmark our named executive officers’ compensation to the compensation of our peers’
executives, FW Cook’s comparisons and analysis served as a reference point both to examine compensation for 2008
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and on which to base changes to compensation figures and programs in 2008 and 2009.  In general, peer group
comparisons showed that total annual cash compensation for each of Robert O. Carr, our Chairman and Chief
Executive Officer, and Robert H.B. Baldwin, Jr., our President and Chief Financial Officer, as compared to the
executive officers of our peer companies with similar titles and/or job responsibilities was below the median.  The
findings of the study are set forth in the table below:
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Heartland Payment Systems Peer Group Percentage
Heartland
Payment
Systems

Executives’
2008 Target

Compensation
Below

the MedianExecutive

2008
Actual
Wages

2008
Target
Bonus

2008
Target
Cash

Compens-
ation

2008
Median
Salary

2008
Target
Bonus

2008
Target
Cash

Compen-
sation

Robert O. Carr $450,000 $225,000 $675,000 $550,000 90.0% $1,040,000 (35.1)%
Robert H.B.
Baldwin, Jr.

$350,000 $175,000 $525,000 $412,000 65.0% $760,000 (30.9)%

Charles H.N.
Kallenbach

$250,000 $125,000
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