
HEARTLAND PAYMENT SYSTEMS INC
Form 10-K/A
March 29, 2012

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
__________________________________ 
FORM 10-K/A
(Amendment No. 1)
__________________________________ 
(Mark One)

x
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2011 

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from              to             

Commission File No. 001-32594
______________________________________________ 
HEARTLAND PAYMENT SYSTEMS, INC.
(Exact name of registrant as specified in its charter)
Delaware 22-3755714
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification Number)

90 Nassau Street, Princeton, New Jersey 08542
(Address of principal executive offices) (Zip Code)
(609) 683-3831
(Registrant’s telephone number, including area code)
____________________________________________________________ 

Title of each class Name of each exchange on which
registered

Common Stock, $0.001 par value New York Stock Exchange

(NONE)
(title of Class)

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.  o  YES    x  NO
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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. o  YES    x  NO
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
  x  YES    o  NO
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).    x  YES    o  NO

Indicate by check mark if disclosure of delinquent filer pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. x  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer x Accelerated filer o

Non-accelerated filer o  (Do not check if a smaller reporting company) Smaller reporting company o
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    o  YES    x  NO

The aggregate market value of the voting and non-voting common stock held by non-affiliates computed by reference
to the price at which the common stock was last sold on the New York Stock Exchange on June 30, 2011 was
approximately $775 million.
As of February 24, 2012, there were 38,901,939 shares of the registrant’s Common Stock, $0.001 par value,
outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Specifically identified portions of the registrant's definitive proxy statement to be filed with the Securities and
Exchange Commission pursuant to Regulation 14A in connection with the 2012 annual meeting of shareholders are
incorporated by reference into Part III of this Annual Report on Form 10-K for fiscal year ended December 31, 2011.
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EXPLANATORY NOTE

The purpose of this Amendment No. 1 to our Annual Report on Form 10-K for the fiscal year ended December 31,
2011, as filed with the Securities and Exchange Commission on February 28, 2012, is to furnish the interactive data
files as Exhibit 101 to the Form 10-K. Exhibit 101 to this Amendment No. 1 provides the following items from the
Form 10-K formatted in XBRL (Extensible Business Reporting Language): (i) our Consolidated Balance Sheets, (ii)
our Consolidated Statements of Operations and Comprehensive Income (Loss), (iii) our Consolidated Statements of
Equity, (iv) our Consolidated Statements of Cash Flow, (v) the Notes to our Consolidated Financial Statements and
(vi) the schedule to our Consolidated Financial Statements.
Users of this data are advised that pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not
filed or part of a registration statement or prospectus for purposes of sections 11 or 12 of the Securities Act of 1933, as
amended, are deemed not filed for purposes of section 18 of the Securities and Exchange Act of 1934, as amended,
and otherwise are not subject to liability under those sections.
No other changes have been made to the Form 10-K other than those described above. This Amendment No. 1 does
not reflect subsequent events occurring after the original filing date of the Form 10-K or modify or update in any way
disclosures made in the Form 10-K.
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.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

Date: March 29, 2012

HEARTLAND PAYMENT SYSTEMS, INC.
(Registrant)

By: /s/ Maria Rueda         
      Maria Rueda
                                                                                            Chief Financial Officer
                                                                                            (Principal Financial and Accounting Officer)
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Exhibit
Number Description

2.2
Agreement and Plan of Merger dated September 29, 2000 by and among Heartland Payment Systems,
Inc., Uhle and Associates, LLC, Martin J. Uhle, Mark K. Strippy and Steven B. Gamary. (Incorporated by
reference to Exhibit 2.2 to the Registrant's Annual Report on Form 10 filed on August 9, 2005).

2.3
Agreement and Plan of Merger dated September 29, 2000 by and between Heartland Payment
Systems, Inc. and Triad LLC. (Incorporated by reference to Exhibit 2.2 to the Registrant's Annual Report
on Form 10 filed on August 9, 2005).

2.4
Agreement and Plan of Merger dated as of December 28, 2000 by and between Heartland Payment
Systems, Inc. and Heartland Payment Systems L.L.C. (Incorporated by reference to Exhibit 2.2 to the
Registrant's Annual Report on Form 10 filed on August 9, 2005).

2.5
Agreement of Merger dated as of June 14, 2004 by and between Heartland Payment Systems, Inc. and
Credit Card Software Systems, Inc. (Incorporated by reference to Exhibit 2.2 to the Registrant's Annual
Report on Form 10 filed on August 9, 2005).

3.1
Amended and Restated Certificate of Incorporation of Heartland Payment Systems, Inc. (Incorporated by
reference to Exhibit 3.3 in the Registrant's Registration Statement on Form S-1, as amended
(333-118073)).

3.2
Amended and Restated By-Laws of Heartland Payment Systems, Inc. (Incorporated by reference to
Exhibit 3.2 to the Registrant's Annual Report on Form 10-K filed on March 10, 2008 (File No.
001-32594)).

4.2 Registration Rights Agreement dated August 2, 2005 (Incorporated by reference to Exhibit 4.2 in the
Registrant's Form 8-A filed on August 4, 2005).

10.1
Revolver Advance and Purpose and Ability Line of Credit Loan Agreement dated August 28, 2002
between Heartland Payment Systems, Inc. and KeyBank National Association (Incorporated by reference
to Exhibit 10.1 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.2

First Amendment to the Revolver Advance and Purpose and Ability Line of Credit Loan
Agreement dated November 6, 2003 between Heartland Payment Systems, Inc. and KeyBank
National Association (Incorporated by reference to Exhibit 10.2 in the Registrant's Registration Statement
on Form S-1, as amended (333-118073)).

10.3

Second Amendment to the Revolver Advance and Purpose and Ability Line of Credit Loan Agreement
dated June 23, 2004 between Heartland Payment Systems, Inc. and KeyBank National Association
(Incorporated by reference to Exhibit 10.3 in the Registrant's Registration Statement on Form S-1, as
amended (333-118073)).

10.4
Revolver Advance Note dated August 28, 2002 payable by Heartland Payment Systems, Inc. to KeyBank
National Association in a principal amount of $3,500,000.00 (Incorporated by reference to Exhibit 10.4 in
the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.5

Purpose and Ability Line of Credit Note dated August 28, 2002 payable by Heartland
Payment Systems, Inc. to KeyBank National Association in a principal amount of $3,000,000
(Incorporated by reference to Exhibit 10.5 in the Registrant's Registration Statement on Form S-1, as
amended (333-118073)).

10.6
Processing Services Agreement dated April 1, 2002 between Vital Processing Services L.L.C. and
Heartland Payment Systems, Inc., as amended (Incorporated by reference to Exhibit 10.6 in the
Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.7
Merchant Processing Agreement dated April 1, 2002 between KeyBank National Association
and Heartland Payment Systems, Inc., as amended (Incorporated by reference to Exhibit 10.7 in the
Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.8 Withdrawal and Redemption Agreement dated May 8, 2000, among Heartland Payment
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Systems, LLC, Triad LLC, Heartland Bank and Heartland Card Company (Incorporated by reference to
Exhibit 10.8 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.9

Office Lease Agreement, dated September 6, 2002, between Heartland Payment Systems,
Inc. and PSN Partners, L.P. for 47 Hulfish Street, Suite 400, Princeton, New Jersey 08540 (Incorporated
by reference to Exhibit 10.9 in the Registrant's Registration Statement on Form S-1, as amended
(333-118073)).

10.10

Lease Agreement, dated August 16, 2003 between Heartland Payment Systems, Inc. and
Youngstown Partners, LLC for 1431 Youngstown Shopping Center, Jeffersonville, Indiana
47130 (Incorporated by reference to Exhibit 10.10 in the Registrant's Registration Statement on Form S-1,
as amended (333-118073)).

10.11

Lease Agreement, dated April 30, 2002 between Heartland Payment Systems, Inc. and
Youngstown Partners, L.P. for 1431 1/2 and 1433 Youngstown Shopping Center, Jeffersonville, Indiana
47130 (Incorporated by reference to Exhibit 10.11 in the Registrant's Registration Statement on Form S-1,
as amended (333-118073)).
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10.12

Lease Agreement, dated April 30, 2002 between Heartland Payment Systems, Inc. and
Youngstown Partners L.P. for 1437 and 1443 Youngstown Shopping Center, Jeffersonville,
Indiana 47130 (Incorporated by reference to Exhibit 10.12 in the Registrant's Registration Statement on
Form S-1, as amended (333-118073)).

10.13

Lease Agreement, dated March 6, 2003, between Heartland Payment Systems, Inc. and
Youngstown Partners, L.P. for 1441 Youngstown Shopping Center, Jeffersonville, Indiana
47130 (Incorporated by reference to Exhibit 10.13 in the Registrant's Registration Statement on Form S-1,
as amended (333-118073)).

10.14

Lease Agreement, dated February 14, 2002 between Heartland Payment Systems, Inc. and
Youngstown Partners, L.P. for 1443 Youngstown Shopping Center, Jeffersonville, Indiana
47130 (Incorporated by reference to Exhibit 10.14 in the Registrant's Registration Statement on Form S-1,
as amended (333-118073)).

10.15

Office Building Lease, dated May 1998, between Heartland Card Services, L.L.C. and Hall
Stonebriar Center I Associates, Ltd. for 2595 Dallas Parkway, Frisco, Texas 75034 (Incorporated by
reference to Exhibit 10.15 in the Registrant's Registration Statement on Form S-1, as amended
(333-118073)).

10.16
First Amendment to Office Building Lease, dated September 30, 1998, between Heartland
Card Services, L.L.C. and Hall Stonebriar Center I Associates, Ltd. (Incorporated by reference to Exhibit
10.16 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.17
Second Amendment to Office Lease Agreement, dated July 25, 2000, between Heartland
Card Services, L.L.C. and Hall Stonebriar Center I Associates, Ltd. (Incorporated by reference to Exhibit
10.17 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.18
Third Amendment to Office Building Lease, dated October 4, 2002, between Heartland
Card Services, L.L.C. and Hall Stonebriar Center I Associates, Ltd. (Incorporated by reference to Exhibit
10.18 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.19
Lease Agreement dated September 2004, between Heartland Payment Systems, Inc. and
Bank of America, N.A. for 90 Nassau Street, Princeton, New Jersey 08542 (Incorporated by reference to
Exhibit 10.19 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.20

First Amendment to Lease Agreement, dated March 17, 2005, between Heartland Payment
Systems, Inc. and First State Investors 5200, LLC for 90 Nassau Street, Princeton, New
Jersey 08542 (Incorporated by reference to Exhibit 10.20 in the Registrant's Registration Statement on
Form S-1, as amended (333-118073)).

10.21**
Heartland Payment Systems, Inc. Amended and Restated 2000 Equity Incentive Plan (Incorporated by
reference to Exhibit 10.21 in the Registrant's Registration Statement on Form S-1, as amended
(333-118073)).

10.22**
Form of Employee Incentive Stock Option Agreement Under 2000 Equity Incentive Plan (Incorporated by
reference to Exhibit 10.22 in the Registrant's Registration Statement on Form S-1, as amended
(333-118073)).

10.23** Heartland Payment Systems, Inc. 2002 PEPShares Plan (Incorporated by reference to Exhibit 10.23 in the
Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.24** Amendment to Heartland Payment Systems, Inc. 2002 PEPShares Plan (Incorporated by reference to
Exhibit 10.24 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.25** Form of Stock Option Agreement Under 2002 PEPShares Plan (Incorporated by reference to Exhibit
10.25 in the Registrant's Registration Statement on Form S-1, as amended (333-118073)).

10.26 Form of Indemnification Agreement (Incorporated by reference to Exhibit 10.26 in the Registrant's
Registration Statement on Form S-1, as amended (333-118073)).

10.27 Third Amendment to the Revolver Advance and Purpose and Ability Line of Credit Loan
Agreement dated May 26, 2005 between Heartland Payment Systems, Inc. and KeyBank
National Association (incorporated by reference to Exhibit 10.28 of the Registrant's
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Amendment No. 1 to Form 10-12G/A, File No. 000-51265, filed on June 22, 2005) (Incorporated by
reference to Exhibit 10.27 in the Registrant's Registration Statement on Form S-1, as amended
(333-118073)).

10.28**
Heartland Payment Systems, Inc. Second Amended and Restated 2000 Equity Incentive Plan
(Incorporated by reference to Exhibit 10.28 in the Registrant's Registration Statement on Form S-1, as
amended (333-118073)).

10.29
Merchant Portfolio Purchase Agreement dated September 22, 2005 between Heartland Payment Systems,
Inc. and Certegy Payment Systems, Inc. (Incorporated by reference to Exhibit 10.29 to the Registrant's
Quarterly Report on Form 10-Q filed on November 14, 2005 (File No. 001-32594)).

10.30** Letter Agreement dated February 22, 2006 between Robert O. Carr and Thomas Sheridan. (Incorporated
by reference to Exhibit 10.30 to the Registrant's Current Report on Form 8-K filed on February 22, 2006).

10.31**

Option Agreement dated July 31, 2003 between Robert O. Carr and Greenhill Capital Partners, L.P. and
its affiliated investment funds, and LLR Equity Partners, L.P. and its affiliated investment fund.
(Incorporated by reference to Exhibit 10.31 to the Registrant's Annual Report on Form 10-K filed on
March 14, 2006 (File No. 001-32594)).
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10.32** Form of Nonqualified Stock Option Agreement. (Incorporated by reference to Exhibit 10.32 to the
Registrant's Quarterly Report on Form 10-Q filed on August 11, 2006 (File No. 001-32594)).

10.33**
Letter Agreement dated May 8, 2006 between Heartland Payment Systems, Inc. and Michael C. Hammer
concerning terms of employment. (Incorporated by reference to Exhibit 10.33 to the Registrant's Quarterly
Report on Form 10-Q filed on August 11, 2006 (File No. 001-32594)).

10.34**

Form of Employee Confidential Information and Noncompetition Agreement entered into by each of
Robert O. Carr, Robert H.B. Baldwin, Jr., Brooks L. Terrell and Sanford C. Brown with Heartland
Payment Systems, Inc. (Incorporated by reference to Exhibit 10.34 to the Registrant's Quarterly Report on
Form 10-Q filed on August 11, 2006 (File No. 001-32594)).

10.35**
Supplement No. I to Employee Confidential Information and Noncompetition Agreement by and between
Robert H.B. Baldwin, Jr. and Heartland Payment Systems, Inc. (Incorporated by reference to Exhibit
10.35 to the Registrant's Quarterly Report on Form 10-Q filed on August 11, 2006 (File No. 001-32594)).

10.36**

Employee Confidential Information and Noncompetition Agreement entered into December 1, 2004 by
and between Thomas M. Sheridan and Heartland Payment Systems, Inc. (Incorporated by reference to
Exhibit 10.36 to the Registrant's Quarterly Report on Form 10-Q filed on August 11, 2006 (File No.
001-32594)).

10.37**
Amended and Restated Employee Confidential Information and Noncompetition Agreement dated May 4,
2007 entered into by Robert O. Carr with Heartland Payment Systems, Inc. (Incorporated by reference to
Exhibit 10.37 to the Registrant's Current Report on Form 8-K filed on May 4, 2007).

10.38**
Amended and Restated Employee Confidential Information and Noncompetition Agreement dated May 4,
2007 entered into by Sanford C. Brown with Heartland Payment Systems, Inc. (Incorporated by reference
to Exhibit 10.38 to the Registrant's Current Report on Form 8-K filed on May 4, 2007).

10.39**
Amended and Restated Employee Confidential Information and Noncompetition Agreement dated May 4,
2007 entered into by Brooks L. Terrell with Heartland Payment Systems, Inc. (Incorporated by reference
to Exhibit 10.39 to the Registrant's Current Report on Form 8-K filed on May 4, 2007).

10.40

Credit Agreement dated as of September 5, 2007, among Heartland Payment Systems, Inc., a Delaware
corporation, the Lenders party thereto from time to time, and JPMorgan Chase Bank, N.A., as
Administrative Agent. (Incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on
Form 8-K filed on September 5, 2007).

10.41

American Express Establishment Sales and Servicing Program Agreement dated as of December 20, 2007
between Heartland Payment Systems, Inc. and American Express Travel Related Services Company.
(Incorporated by reference to Exhibit 10.41 to the Registrant's Annual Report on Form 10-K filed on
March 10, 2008 (File No. 001-32594))

10.42** Heartland Payment Systems, Inc. 2008 Equity Incentive Plan. (Incorporated by reference to Exhibit 10.1
to the Registrant's Quarterly Report on Form 10-Q filed on August 8, 2008 (File No. 001-32594))

10.43

Amended and Restated Credit Agreement dated as of May 30, 2008, among Heartland Payment Systems,
Inc., a Delaware corporation, the Lenders party thereto from time to time, and JPMorgan Chase Bank,
N.A., as Administrative Agent. (Incorporated by reference to Exhibit 10.43 to the Registrant's Annual
Report Amendment No. 3 on Form 10-K/A filed on July 10, 2009).

10.44

Membership Interest and Asset Purchase Agreement dated as of May 2, 2008, by and among Alliance
Data Network Services LLC, a Delaware limited liability company, ADS Alliance Data Systems, Inc., a
Delaware corporation, Alliance Data Systems Corporation, a Delaware corporation, Heartland
Acquisition, LLC, a Delaware limited liability company, and Heartland Payment Systems, Inc., a
Delaware corporation.  (Incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on
Form 8-K filed on May 8, 2008).

10.45**
Form of Employee Incentive Stock Option Agreement Under 2008 Equity Incentive Plan. (Incorporated
by reference to Exhibit 4.5 to the Registrant's Registration Statement on Form S-8 filed on November 19,
2008 (File No.  333-155450)).

10.46**
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Form of Employee Restricted Stock Unit Agreement. (Incorporated by reference to Exhibit 10.46 to the
Registrant's Quarterly Report on Form 10-Q filed on August 7, 2009 (File No. 001-32594)).

10.47**

Amendment No. I to Amended and Restated Employee Confidential Information and Noncompetition
Agreement dated May 11, 2009 entered into by Robert O. Carr with Heartland Payment Systems, Inc.
(Incorporated by reference to Exhibit 10.47 to the Registrant's Quarterly Report on Form 10-Q filed on
August 7, 2009).

10.48**
Performance-Based Stock Option Agreement under the 2008 Equity Incentive Plan dated May 11, 2009
between Heartland Payment Systems, Inc. and Robert O. Carr. (Incorporated by reference to Exhibit 10.48
to the Registrant's Quarterly Report on Form 10-Q filed on August 7, 2009).

10.49**
Performance-Based Stock Option Agreement under the 2008 Equity Incentive Plan dated May 11, 2009
between Heartland Payment Systems, Inc. and Robert O. Carr. (Incorporated by reference to Exhibit 10.49
to the Registrant's Quarterly Report on Form 10-Q filed on August 7, 2009).
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10.50

Amendment No. I and Limited Waiver dated August 3, 2009 to the Amended and Restated Credit
Agreement dated May 30, 2008, among Heartland Payment Systems, Inc., a Delaware corporation, the
Lenders party thereto from time to time, and JPMorgan Chase Bank, N.A., as Administrative Agent,
Swingline Lender, and Issuing Bank. (Incorporated by reference to Exhibit 10.50 to the Registrant's
Quarterly Report on Form 10-Q filed on August 7, 2009).

10.51

Pledge and Security Agreement dated as of August 3, 2009, by and among Heartland Payment Systems,
Inc., a Delaware corporation, The Heartland Payroll Company, L.L.C., an Ohio limited liability company,
Debitek, Inc., a Delaware corporation, Heartland Acquisition, LLC, a Delaware limited liability company,
and JPMorgan Chase Bank, N.A., as administrative agent for the lenders from time to time party to the
Credit Agreement. (Incorporated by reference to Exhibit 10.51 to the Registrant's Quarterly Report on
Form 10-Q filed on August 7, 2009).

10.52

Amended and Restated Credit Agreement dated as of May 30, 2008, among Heartland Payment Systems,
Inc., a Delaware corporation, the Lenders party thereto from time to time, and JPMorgan Chase Bank,
N.A., as Administrative Agent. (Incorporated by reference to Exhibit 10.1 to the Registrant's Current
Report on Form 8-K filed on June 4, 2008).

10.53

Settlement Agreement dated as of January 7, 2010, is by and among Visa U.S.A. Inc., a Delaware
corporation, Visa International Service Association, a Delaware corporation, and Visa Inc., a Delaware
corporation, Heartland Payment Systems, Inc., a Delaware corporation, Keybank National Association, a
national bank organized and existing under the laws of the United States, and Heartland Bank, a Missouri
banking corporation. (Incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on
Form 8-K filed on January 8, 2010).

10.54

Amendment No. 1 dated February 3, 2010 to the Settlement Agreement dated as of January 7, 2010, by
and among Visa U.S.A. Inc., a Delaware corporation, Visa International Service Association, a Delaware
corporation, and Visa Inc., a Delaware corporation, Heartland Payment Systems, Inc., a Delaware
corporation, Keybank National Association, a national bank organized and existing under the laws of the
United States, and Heartland Bank, a Missouri banking corporation. (Incorporated by reference to Exhibit
10.1 to the Registrant's Current Report on Form 8-K filed on February 4, 2010).

10.55

Agreement of Settlement and Release, dated December 17, 2009, by and between Heartland Payment
Systems, Inc., a Delaware corporation, and American Express Travel Related Services Company, Inc., a
New York Corporation (Incorporated by reference to Exhibit 10.55 to the Registrant's Annual Report on
Form 10-K filed on March 10, 2010).

10.56

Bridge Loan Agreement dated as of February 18, 2010 among Heartland Payment Systems, Inc., KeyBank
National Association, as administrative agent, and KeyBank National Association and Heartland Bank as
bridge lenders. (Incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-K
filed on February 24, 2010).

10.57

Amendment No. 2 and Amended and Restated Credit Agreement and Partial Release of Collateral dated
as of February 18, 2010, among Heartland Payment Systems, Inc., the lenders party thereto and JPMorgan
Chase Bank, N.A., as administrative agent, swingline lender and issuing bank. (Incorporated by reference
to Exhibit 10.2 to the Registrant's Current Report on Form 8-K filed on February 24, 2010).

10.58
Commitment Increase Agreement between Heartland Payment Systems, Inc, and KeyBank National
Association, and accepted by JPMorgan Chase Bank, N.A. as administrative agent. (Incorporated by
reference to Exhibit 10.3 to the Registrant's Current Report on Form 8-K filed on February 24, 2010).

10.59**
Amendment and Restatement of Heartland Payment Systems, Inc.'s 2008 Equity Incentive Plan
(Incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed on May
18, 2010).

10.60
Settlement Agreement between Heartland Payment Systems, Inc. and MasterCard International
Incorporated dated May 19, 2010 (Incorporated by reference to Exhibit 10.1 to the Company's Current
Report on Form 8-K filed on May 19, 2010).

10.61
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Amendment No.1 dated as of July 2, 2010 to the Settlement Agreement dated as of May 19, 2010 by and
between MasterCard International Incorporated, a Delaware corporation and Heartland Payment Systems,
Inc., a Delaware corporation. (Incorporated by reference to Exhibit 10.1 to the Registrant's Form 10-Q
filed on November 8, 2010).

10.62

Amendment No.2 dated as of July 13, 2010 to the Settlement Agreement dated as of May 19, 2010, as
amended by amendment dated July 2, 2010, by and between MasterCard International Incorporated, a
Delaware corporation and Heartland Payment Systems, Inc., a Delaware corporation. (Incorporated by
reference to Exhibit 10.2 to the Registrant's Form 10-Q filed on November 8, 2010).

10.63

Amendment No.3 dated as of August 6, 2010 to the Settlement Agreement dated as of May 19, 2010, as
amended by amendments dated July 2, 2010 and July 13, 2010, by and between MasterCard International
Incorporated, a Delaware corporation and Heartland Payment Systems, Inc., a Delaware corporation.
(Incorporated by reference to Exhibit 10.3 to the Registrant's Form 10-Q filed on November 8, 2010).

10.64
Waiver Agreement dated as of August 27, 2010, by and among MasterCard International Incorporated, a
Delaware corporation and Heartland Payment Systems, Inc., a Delaware corporation. (Incorporated by
reference to Exhibit 10.4 to the Registrant's Form 10-Q filed on November 8, 2010).
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10.65

Agreement of Settlement and Release, effective as of August 31, 2010, is entered into by and between
Heartland Payment Systems, Inc., a Delaware corporation, and DFS Services LLC, a Delaware
corporation. (Incorporated by reference to Exhibit 10.5 to the Registrant's Form 10-Q filed on November
8, 2010).

10.66

Second Amended and Restated Credit Agreement dated as of November 24, 2010, among Heartland
Payment Systems, Inc., a Delaware corporation, the Lenders party thereto, JPMorgan Chase Bank, N.A.,
as Administrative Agent, J.P. Morgan Securities LLC and KeyBank National Association, as Co-Lead
Arrangers and Joint Bookrunners, Bank of America, N.A., as Syndication Agent, and Wells Fargo Bank,
N.A., as Documentation Agent. (Incorporated by reference to Exhibit 10.1 to the Registrant's Current
Report on Form 8-K filed on November 24, 2010).

10.67

International Swaps and Derivatives Association, Inc. 2002 Master Agreement dated as of December 30,
2010 between Heartland Payment Systems, Inc., a Delaware corporation, and Bank of America, N.A., a
Delaware corporation. (Incorporated by reference to Exhibit 10.67 to the Registrant's Current Report on
Form 10-K filed on March 10, 2011).

10.68

Mortgage and Security Agreement dated as of January 20, 2011, by Heartland Payment Systems, Inc., a
Delaware corporation, for the benefit of JPMorgan Chase Bank , N.A., in its capacity as administrative
agent and mortgagee for the Lenders and the other Secured Parties defined in the Amended and Restated
Credit Agreement dated as of May 30, 2008, among Heartland Payment Systems, Inc., a Delaware
corporation, the Lenders party thereto from time to time, and JPMorgan Chase Bank, N.A., as
Administrative Agent. (Incorporated by reference to Exhibit 10.68 to the Registrant's Current Report on
Form 10-K filed on March 10, 2011).

10.69**
Offer Letter between Maria Rueda and Heartland Payment Systems, Inc. dated April 11, 2011.
(Incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed on April
15, 2011).

10.70**
Employee Confidential Information and Noncompetition Agreement between Maria Rueda and Heartland
Payment Systems, Inc. dated April 11, 2011. (Incorporated by reference to Exhibit 10.2 to the Registrant's
Current Report on Form 8-K filed on April 15, 2011).

10.71** Form of Performance-Based Employee Restricted Stock Unit Agreement (Incorporated by reference to
Exhibit 10.1 to the Registrant's Form 10-Q filed on May 6, 2011)

10.72**

Separation Agreement dated September 27, 2011 between Heartland Payment Systems, Inc. (the
“Company”) and Steven M. Elefant, former Chief Information Officer of the Company. (Incorporated by
reference to Exhibit 10.1 to the Registrant's Form 10-Q filed on November 4, 2011)

10.73
Amendment Number Three to the Merchant Processing Agreement dated April 1, 2002, as amended,
between Heartland Payment Systems, Inc. and KeyBank National Association. (Incorporated by reference
to Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed on December 22, 2011).

  10.74** Form of Time Vesting Restricted Stock Unit Agreement.
   10.75** Form of Performance-Based Restricted Stock Unit Agreement.
21.1 List of Subsidiaries of Registrant.
23.1 Consent of Deloitte & Touche LLP.

31.1 Certification of the Chief Executive Officer, pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer, pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of the Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of the Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

*101.INS XBRL Instance Document
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*101.SCH XBRL Taxonomy Extension Schema Document
*101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
*101.DEF XBRL Taxonomy Definition Linkbase Document
*101.LAB XBRL Taxonomy Extension Label Linkbase Document
*101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

* Submitted herewith.
** Management contract or compensatory plan or arrangement.
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