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Explanation of Responses:

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

) This Form 4 is filed in connection with a joint/group filing consisting of Mr. Carr and Jill Carr, Mr. Carr's wife. Mrs. Carr's address is c/o
Heartland Payment Systems, Inc., 90 Nassau Street, Princeton, NJ 08542.

The trustee of the Robert O. Carr 2003 Grantor Retained Annuity Trust and the Jill A. Carr 2003 Grantor Retained Annuity Trust is
(2) Frederick A. Nicoll. Prior to the transaction, the Robert O. Carr 2003 Grantor Retained Annuity Trust and the Jill A. Carr 2003 each held
8,086 shares of Common Stock of the Company, all of which were fully disposed of in the transaction.

The trustee for all three of the Robert O. Carr Irrevocable Trusts is Mrs. Carr and the trustee for all three of the Jill A. Carr Irrevocable
(3) Trusts is Mr. Carr. The beneficiaries of the Robert O. Carr Irrevocable Trusts and the Jill A. Carr Irrevocable Trusts are the immediate
family members of the reporting person.

In addition, Mr. Carr directly owns 2,225,000 shares of Common Stock of the Company. Mr. Carr indirectly owns 7,487,679 shares of
Common Stock of the Company held by Carr Holdings, L.L.C., a New Jersey limited liability company owned and managed by Mr. and
Mrs. Carr. Mr. Carr's beneficial ownership also consists of 400,000 shares of Common Stock of the Company held by The Robert O. Carr

(4) 2001 Charitable Remainder Unitrust; 41,253 shares held by The Robert O. Carr 2000 Irrevocable Trust for Emily Carr; 27,364 shares
held by The Robert O. Carr 2000 Irrevocable Trust for Ryan Carr; 37,086 shares held by The Robert O. Carr 2000 Irrevocable Trust for
Kelly Carr; 2,697 shares held by the Jill A. Carr 2000 Irrevocable Trust for Corrissa Nichols; 2,695 shares held by the Jill A. Carr 2000
Irrevocable Trust for Robert Carr, Jr.; and 16,584 shares held by the Jill A. Carr Irrevocable Trust for Hilary Holland Carr.

) Carr Holdings, L.L.C. is a New Jersey limited liability company managed by Mr. Carr and Mrs. Carr who are also members of the limited
liability company.

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