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Item 1.01    Entry into a Material Definitive Agreement.

On August 7, 2017, Vantiv, Inc. (the “Company”) entered into a transaction agreement with Fifth Third Bank (the “Purchase
Agreement”) pursuant to which Fifth Third Bank has agreed to exercise its right to exchange 19,790,000 Class B Units in Vantiv Holding, LLC
(“Holding”) for 19,790,000 shares of the Company’s Class A common stock and immediately thereafter, the Company will purchase those
newly issued shares of Class A common stock (the “Share Purchase”) directly from Fifth Third Bank at a price of $64.04 per share, the closing
share price of the Company’s Class A common stock on the New York Stock Exchange on August 4, 2017. The purchased shares would be
cancelled and no longer outstanding following the completion of the Share Purchase. The Share Purchase is conditioned on the Company
publishing a firm offer to acquire Worldpay Group plc (“Worldpay”) and is subject to termination, if among other things, the firm offer is not
made by August 31, 2017. The Share Purchase will close on the date the firm offer is
published or on the following business day. As a result of the Share Purchase, Fifth Third Bank will beneficially own approximately 8.6% of
the equity in the Company and Holding and if the acquisition of Worldpay is consummated, Fifth Third will beneficially own 4.9% of the
equity interests in the Company and Holding following completion of the acquisition.

    Pursuant to the Purchase Agreement and effective solely if the Company’s acquisition of Worldpay is completed, Section 2.4(b) of the
Second Amended and Restated LLC Agreement of Holding will be amended to provide that in the event the Company proposes to engage in
new activities requiring Fifth Third Bank to obtain regulatory approval and Fifth Third Bank is not able to obtain the required regulatory
approvals or such approvals require a sale by Fifth Third Bank of some or all of its equity interests in the Company or Holding, then either
party may require Fifth Third Bank to sell additional equity interests in the Company and Holding (as more fully described in Annex A to the
Purchase Agreement).

Additionally, the Company and Fifth Third Bank have agreed in the Purchase Agreement to certain accommodations under the tax
receivable agreements between the parties to minimize the effects of the Company’s
ownership of a foreign entity and/or foreign operations.

In connection with the Purchase Agreement, the Company also executed an amendment, dated August 7, 2017 (the “Incremental
Amendment”), to the Company’s existing credit facility with various financial institutions and their affiliates. The Incremental Amendment
contemplates an amendment of the Company’s existing credit facility to, among other things, permit the Company to obtain approximately
$1.27 billion of additional seven-year term B loans (which will be used to fund the Share Purchase). The obligations of the lenders party to the
Incremental Amendment to provide the increased debt financing contemplated thereunder are subject to limited conditions.

 
A copy of the Purchase Agreement is filed as Exhibit 10.1 hereto and incorporated herein by reference. The above description is

qualified in its entirety by reference to such exhibit. The Purchase Agreement has been attached as an exhibit to this report in order to provide
investors and security holders with information regarding its terms. It is not intended to provide any other financial information about the
Company, Fifth Third, or their respective subsidiaries and affiliates. The representations, warranties and covenants contained in the Purchase
Agreement were made only for purposes of that agreement and as of specific dates, are solely for the benefit of the parties to the Purchase
Agreement, may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made for the
purposes of allocating contractual risk between the parties to the Purchase Agreement instead of establishing these matters as facts, and may be
subject to standards of materiality applicable to the parties that differ from those applicable to investors. Investors should not rely on the
representations, warranties or covenants or any description thereof as characterizations of the actual state of facts or condition of the Company,
Fifth Third or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations,
warranties and covenants may change after the date of the Purchase Agreement, which subsequent information may or may not be fully
reflected in public disclosures by the Company.
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Item 8.01    Other Information.
    
TRA Liability

In connection with the Share Purchase, the Company expects to record a liability of approximately $650 million during the quarter
ending September 30, 2017 under the tax receivable agreements the Company entered into with Fifth Third Bank at the time of its initial public
offering. This approximate liability is based on the closing share price of the Company’s Class A common stock on August 4, 2017 and will not
have an impact on the Company’s statements of income.

Firm Offer Extension Announcement

On August 8, 2017, the Company issued an announcement stating that Worldpay has requested, and the U.K. Panel on Takeovers and
Mergers has granted, a further extension of the deadline by which the Company is required to either announce a firm intention to make an offer
for Worldpay or that it does not intend to make an offer for Worldpay to 5:00pm British Summer Time (12:00pm Eastern Daylight Time) on
August 11, 2017. A copy of the announcement is furnished as Exhibit 99.1 to this current report and is incorporated herein by reference.

The information furnished on this Form 8-K, including the exhibits attached, shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934 or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into
any filing under the Securities Act of 1933, regardless of any general incorporation language in such filing.

Item 9.01    Financial Statements and Exhibits.

Exhibit No.  Description
10.1  Transaction Agreement, dated as of August 7, 2017, between the Company and Fifth Third Bank
99.1  Announcement issued on August 8, 2017
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

 VANTIV, INC.
    

Dated: August 8, 2017 By: /s/ NELSON F. GREENE
  Name: Nelson F. Greene

  
Title: Chief Legal and Corporate Services Officer and

Secretary
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EXHIBIT INDEX

Exhibit No.  Description
10.1  Transaction Agreement, dated as of August 7, 2017, between the Company and Fifth Third Bank
99.1  Announcement issued on August 8, 2017
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Exhibit 10.1

TRANSACTION AGREEMENT

This Transaction Agreement, dated August 7, 2017 (this “Agreement”), is entered into by and among Vantiv, Inc., a Delaware
corporation (the “Corporation”), Vantiv Holding, LLC, a Delaware limited liability company (“Holding” and together with the Corporation, the
“Vantiv Parties”), Fifth Third Bank, a bank chartered under the laws of Ohio (“Fifth Third”) and Fifth Third Bancorp, an Ohio corporation
(“Fifth Third Bancorp” and together with Fifth Third, the “Fifth Third Parties”).

RECITALS

A. Fifth Third currently holds 35,042,826 Class B Units of Holding (the “Class B Units”) and 35,042,826 shares of the
Corporation’s Class B common stock (the “Class B Shares”), representing, respectively, an approximately (i) 17.7% economic interest in
Holding and (ii) 17.7% voting interest in the Corporation with respect to certain matters.

B. The Corporation, Holding and Fifth Third are party to that certain Second Amended and Restated Limited Liability
Company Agreement, dated as of March 21, 2012 (the “LLC Agreement”) and that certain Exchange Agreement, dated as of March 21, 2012
(the “Exchange Agreement”).

C. The Corporation and Worldpay Group plc (“Worldpay”) announced on July 5, 2017, that they reached an agreement in
principle on the key terms of a potential acquisition by the Corporation of Worldpay for a combination of cash and Class A common stock of
the Corporation (such shares, “Class A Shares” and such potential acquisition as revised from time to time, the “Potential Acquisition”).

D. In connection with the Potential Acquisition, the Corporation expects to announce a firm intention (the “2.7
Announcement”) to make an offer for the entire issued and to be issued ordinary share capital of Worldpay in accordance with Rule 2.7 of the
City Code on Takeovers and Mergers (the “Offer”), which announcement will oblige the Corporation to proceed with, and complete, the Offer,
unless in exceptional circumstances, the U.K. Takeover Panel permits the Corporation to invoke a condition to the Offer.

E. On the terms and subject to the conditions set forth in this Agreement, (i) Fifth Third shall exchange pursuant to Section
2.1(a) of the Exchange Agreement 19,790,000 Class B Units (the “Exchange Units”) (whereupon the related 19,790,000 Class B Shares (the
“Exchange Shares”) shall be automatically cancelled by operation of the Exchange Agreement and the Amended and Restated Certificate of
Incorporation of the Corporation (the “Certificate of Incorporation”)) for 19,790,000 shares of the Corporation’s Class A common stock,
$0.00001 par value per share (the “Purchase Shares”) and (ii) the Corporation will purchase from Fifth Third, and Fifth Third will sell to the
Corporation, the Purchase Shares, all as more fully set forth in this Agreement (the “Purchase”).

F. The Audit Committee of the board of directors of the Corporation (the “Board”), comprised solely of independent directors,
has reviewed and approved the Purchase as a related party transaction with Fifth Third pursuant to the Corporation’s Audit Committee Charter.

G. The Board with the abstention of the Fifth Third nominee to the Board has determined that this Agreement and the
transactions contemplated by this Agreement are in the best interests of the Corporation and its stockholders.
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AGREEMENT

NOW, THEREFORE, in consideration of the premises and the representations, warranties, and covenants contained herein, the parties
to this Agreement agree as follows:

ARTICAL 1

THE PURCHASE

Section 1. 1 Purchase of Class B Units.

(a) On the terms and subject to the conditions set forth herein, at the Closing (as defined below), (i) (A) Holding will
purchase (and then cancel) 19,790,000 Class A Units of Holding (“Class A Units”) from the Corporation at a per unit purchase price equal to
the Per Share Purchase Price (as defined below) (such transaction, the “Funding Transaction”), (ii) at substantially the same time as but
immediately following the Funding Transaction, pursuant to Section 2.1(a) of the Exchange Agreement, (A) Fifth Third will surrender to
Holding the Exchange Units in exchange for the issuance by the Corporation of the Purchase Shares to Fifth Third whereupon, (B) the
Exchange Shares will be automatically cancelled without any action on the part of any person and the Exchange Units will be automatically
converted into 19,790,000 Class A Units held by the Corporation, and (iii) at substantially the same time as but immediately following the
transactions described in clause (ii) of this Section 1.1(a), (A) the Corporation shall purchase from Fifth Third, and Fifth Third shall sell to the
Corporation, the Purchase Shares, at a per share purchase price for each Purchase Share equal to $64.04 (the “Per Share Purchase Price”)
whereupon (B) the Purchased Shares shall be immediately cancelled by the Corporation. The parties hereby acknowledge and agree that at the
conclusion of the redemptions and purchases described in this Section 1.1(a), the total number of outstanding Class A Units will equal the total
number of outstanding shares of the Corporation’s Class A Common Stock.

Section 1. 2 Closing.

(a) The consummation of the Purchase (the “Closing”) shall take place at 10:00 a.m. New York time, at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, 4 Times Square, New York, NY 10036, on the first Business Day after the earlier of (i) the date on
which the Vantiv Parties deliver to the Fifth Third Parties a true and complete copy of the 2.7 Announcement, along with written (including
email) confirmation that such announcement will be published the following Business Day, provided, that, the 2.7 Announcement actually is so
published not later than 9:00 a.m. New York time on such following Business Day and (ii) publication of the 2.7 Announcement (or such other
Business Day as the parties may hereafter agree in writing). “Business Day” shall mean a day, other than Saturday, Sunday or other day on
which commercial banks in New York, New York are authorized or required by law or executive order to close and the date of the Closing is
herein called the “Closing Date”.

(b) At the Closing, Fifth Third shall (i) deliver to Holding and the Corporation an executed Exchange Notice (as
defined in the Exchange Agreement) in respect of the Exchange Units and the Exchange Shares and (ii) constructively deliver to Holding and
the Corporation (A) the Exchange Units, free and clear of any mortgage, pledge, security interest, encumbrance, charge or other lien, whether
arising by contract or by operation of law (“Encumbrances”), other than those Encumbrances imposed by the LLC Agreement, the Exchange
Agreement, any other governing document of the Corporation or Holding and/or applicable federal and state securities laws and the rules and
regulations promulgated thereunder and any Encumbrances imposed by the Corporation and (B) (immediately following the issue thereof to
Fifth Third) the Purchase Shares and (iii) deliver the written resignation of the Class B Director (as defined in the Certificate of Incorporation
of the Corporation) from the Board.

(c) At the Closing, the Corporation shall (i) issue and constructively deliver to Fifth Third the Purchase Shares, free and
clear of any Encumbrance, other than those Encumbrances imposed by the LLC Agreement, the Exchange Agreement, any other governing
document of the Corporation or Holding and/or applicable federal and state securities laws, and (ii) make a cash payment to Fifth Third in an
amount equal to $1,267,351,600, which represents
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the number of Purchase Shares multiplied by the Per Share Purchase Price (the “Aggregate Purchase Consideration”), by wire transfer of
immediately available funds to an account previously designated by Fifth Third.

Section 1. 3 Tax Characterization. For U.S. federal income tax purposes, the Corporation, Holding and
Fifth Third agree to treat the Purchase as a sale or other disposition described in Section 1001 of the Internal Revenue Code of 1986, as
amended, of the Purchase Shares by Fifth Third, and a purchase of the Purchase Shares by the Corporation, unless otherwise required by a
“determination” (within the meaning of Section 1313 of the Internal Revenue Code of 1986, as amended).

Section 1. 4 Post-Acquisition True Up. Within ten (10) Business Days following the completion of the
Potential Acquisition, the Corporation shall deliver to Fifth Third a certificate (together with reasonable supporting data), signed by a senior
executive officer of the Corporation, certifying as to the percentage of the aggregate shares of common stock of the Corporation (including
Class B Shares) owned by the Fifth Third Parties immediately following the Potential Acquisition (the “Post-Acquisition Ownership
Percentage”). If the Post-Acquisition Ownership Percentage is greater than 4.9%, then within thirty (30) Business Days following the
completion of the Potential Acquisition, Fifth Third shall sell to the Corporation, and the Corporation shall purchase from Fifth Third, such
number of Class B Units or Class A Shares necessary so that after the consummation of such subsequent purchase, the Fifth Third Parties and
their subsidiaries will own 4.9% of the total outstanding shares of common stock of the Corporation (including Class B Shares), at a price per
Class B Unit and Class A Share equal to the Per Share Purchase Price.

Section 1. 5 LLC Agreement Distribution. For the avoidance of doubt, the parties acknowledge and
agree that neither the Funding Transaction nor any similar transfer of immediately available funds to the Corporation in connection with the
Corporation’s payments pursuant to Section 1.4 shall be deemed to be a “Distribution” for purposes of the LLC Agreement.

Section 1. 6 Nullification of Section 2.4(b) of the LLC Agreement.

(a) Effective as from the Closing, Fifth Third hereby permanently, unconditionally and irrevocably waives any rights or
claims under or pursuant to Section 2.4(b) of the LLC Agreement with respect to (i) the Purchase and the transactions contemplated by this
Agreement and (ii) the Offer and the Potential Acquisition.

(b) Fifth Third hereby acknowledges and agrees that effective solely as from the completion of the Potential
Acquisition, unless this Agreement has been terminated pursuant to its terms, Section 2.4(b) of the LLC Agreement (except as it would
otherwise apply to Section 1.4, to the extent it would otherwise so apply) shall hereby be amended and restated to read as set forth on Annex A
hereto.

ARTICLE 2

REPRESENTATIONS AND WARRANTIES

Section 2. 1 Fifth Third Representations and Warranties. Each of the Fifth Third Parties party hereto
hereby represents and warrants to the Vantiv Parties as follows:

(a) Authorization of Transaction. Such Fifth Third Party has all requisite corporate power and authority to execute and
deliver this Agreement and to perform its obligations under this Agreement. The execution and delivery by such Fifth Third Party of this
Agreement, the performance by such Fifth Third Party of its obligations under this Agreement and the consummation by such Fifth Third Party
of the transactions contemplated by this Agreement have been duly and validly authorized by all necessary corporate action on the part of such
Fifth Third Party. This Agreement has been duly and validly executed and delivered by such Fifth Third Party, and this Agreement constitutes
the valid and binding obligation of such Fifth Third Party, enforceable against such Fifth Third Party in accordance with its terms, except as
such enforcement may be limited by general equitable principles or by applicable
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bankruptcy, insolvency, fraudulent transfer, moratorium, or similar laws, legal requirements and judicial decisions from time to time in effect
which affect creditors’ rights generally.

(b) Noncontravention. Neither the execution and delivery by such Fifth Third Party of this Agreement, nor the
consummation by such Fifth Third Party of the transactions contemplated by this Agreement, will (i) conflict with or violate any provision of
any of the organizational documents of such Fifth Third Party, (ii) conflict with or violate any provision of any agreement to which such Fifth
Third Party is a party, (iii) require on the part of such Fifth Third Party any permit, authorization, consent or approval of any U.S. federal, state
or local or any supra-national or non-U.S. government, political subdivision, governmental, regulatory or administrative authority,
instrumentality, agency, body or commission, self-regulatory organization or any court, tribunal, or judicial or arbitral body (“Government
Authority”) or (iv) violate any judgment, order, writ, injunction, decree, statute, rule or regulation applicable to such Fifth Third Party or any of
its properties or assets as of the date of this Agreement; except, in the case of each of clause (ii) through clause (iv), as would not impair or
delay in any respect the performance by such Fifth Third Party of its obligations under this Agreement or the consummation by such Fifth
Third Party of the Purchase.

(c) Ownership. Fifth Third has good and valid title to the Exchange Units and Exchange Shares, free and clear of any
Encumbrances other than those restrictions imposed by the LLC Agreement, the Exchange Agreement, any other governing document of the
Corporation or Holding and/or applicable federal and state securities laws and the rules and regulations promulgated thereunder.

(d) Litigation. As of the date of this Agreement, there is no action, suit, proceeding, inquiry or investigation, at law or in
equity (“Litigation”), by or before any before any Government Authority or before any arbitrator which is pending or has been threatened in
writing, or judgment, order or decree outstanding, against or otherwise naming a Fifth Third Party which in any manner challenges or seeks, or
would if commenced challenge or seek, to prevent, enjoin, alter or delay the transactions contemplated by this Agreement.

(e) Brokers’ Fees. Each Fifth Third Party has no liability or obligation to pay any fees or commissions to any broker or
finder with respect to the transactions contemplated by this Agreement.

(f) Disclosure. None of the information supplied by Fifth Third in writing to the Corporation specifically for inclusion
or incorporation by reference in the Corporation’s proxy statement with respect to the Potential Acquisition will, at the date of mailing of such
proxy statement to stockholders of the Corporation or at the time of the Corporation stockholders meeting with respect to the Potential
Acquisition, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they were made, not misleading.

(g) No Additional Representations. Each Fifth Third Party acknowledges that none of the Vantiv Parties nor any person
acting on their behalf has made any representation or warranty, express or implied, as to the accuracy or completeness of any information
regarding any Vantiv Party furnished or made available to the Fifth Third Parties and their representatives in connection with the Potential
Acquisition, the Purchase or the other matters contemplated by this Agreement except as expressly set forth in this Agreement or pursuant to
applicable securities laws.

Section 2. 2 Vantiv Parties Representations and Warranties. Each of the Vantiv Parties hereby
represents and warrants to Fifth Third as follows:

(a) Authority; Binding Effect. Such Vantiv Party has all requisite corporate or limited liability company power and
authority to execute and deliver this Agreement and to perform its obligations under this Agreement. The execution and delivery by such Vantiv
Party of this Agreement, the performance by such Vantiv Party of its obligations under this Agreement and the consummation by such Vantiv
Party of the transactions contemplated by this Agreement have been duly and validly authorized by all necessary corporate or limited liability
company action on the part of such Vantiv Party. This Agreement has been duly and validly executed and delivered by such Vantiv Party, and
this Agreement constitutes the valid and binding obligation of such Vantiv Party, enforceable against such Vantiv
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Party in accordance with its terms, except as such enforcement may be limited by general equitable principles or by applicable bankruptcy,
insolvency, fraudulent transfer, moratorium, or similar laws, legal requirements and judicial decisions from time to time in effect which affect
creditors’ rights generally.

(b) Noncontravention. Neither the execution and delivery by such Vantiv Party of this Agreement, nor the
consummation by such Vantiv Party of the transactions contemplated by this Agreement, will (i) conflict with or violate any provision of the
organizational documents of such Vantiv Party, (ii) conflict with or violate any provision of any agreement to which such Vantiv Party or any of
its subsidiaries is a party, (iii) require on the part of such Vantiv Party or any of its subsidiaries any permit, authorization, consent or approval of
any Government Authority or (iv) violate any judgment, order, writ, injunction, decree, statute, rule or regulation applicable to such Vantiv
Party or any of its subsidiaries or any of their respective properties or assets as of the date of this Agreement; except, in the case of each of
clause (ii) through clause (iv), as would not impair or delay in any respect the performance by such Vantiv Party of its obligations under this
Agreement or the consummation by such Vantiv Party of the Purchase.

(c) Litigation. As of the date of this Agreement, there is no Litigation which is pending or has been threatened in
writing, or judgment, order or decree outstanding, against or otherwise naming a Vantiv Party or any subsidiary of a Vantiv Party which in any
manner challenges or seeks, or would if commenced challenge or seek, to prevent, enjoin, alter or delay the transactions contemplated by this
Agreement.

(d) Brokers’ Fees. Except for the financial advisors set forth on Schedule B hereto, the fees and expenses of all of
which will be paid by the Corporation, no Vantiv Party has any liability or obligation to pay any fees or commissions to any broker or finder
with respect to the transactions contemplated by this Agreement.

(e) Disclosure. From December 31, 2015 to the date of this Agreement, the Corporation has filed or furnished, as
applicable, on a timely basis, all forms, statements, certifications, reports and documents required to be filed or furnished by it with the United
States Securities and Exchange Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
or the Securities Act of 1933, as amended (the “Securities Act) (such forms, statements, reports and documents filed or furnished, including any
amendments thereto, the “Company Reports”). Each of the Company Reports, at the time of its filing, complied in all material respects with the
applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002, and any rules and regulations
promulgated thereunder applicable to the Company Reports. As of their respective dates (or, if amended prior to the date of this Agreement, as
of the date of such amendment), the Company Reports did not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the circumstances in which they were made, not
misleading. To the knowledge of the Corporation, as of the date of this Agreement, except as separately disclosed to the Fifth Third Parties
prior to the date hereof, there is no material term of the Offer that remains unagreed with Worldpay Group plc. When delivered to the Fifth
Third Parties pursuant to Section 1.2(a), the copy of the 2.7 Announcement will be a true and complete copy of the 2.7 Announcement that will
be published by the Corporation.

(f) Structure Preservation. The consummation of the Potential Acquisition will not result in (i) the Corporation ceasing
to be a publicly-traded holding company owning all of the Class A Units, (ii) the issuance of any equity securities of the Corporation other than
Class A Shares or (iii) each Class B Unit failing to maintain economic equivalence with each Class A Share to the same extent as each Class B
Unit was economically equivalent to each Class A Share as of the date hereof. Pursuant to or immediately following the Potential Acquisition,
all of the equity interests and assets of Worldpay and Worldpay's subsidiaries that the Corporation directly or indirectly acquires in the Potential
Acquisition will be owned by Holding or a subsidiary of Holding.

(g) Opinion of Houlihan Lokey Capital, Inc. The Special Committee of the Board of Corporation has received the
opinion, dated the date hereof, of Houlihan Lokey Capital, Inc. to the effect that, as of the date of such opinion and subject to the assumptions
and limitations set forth in such opinion, the Aggregate Purchase Consideration to be paid by the Corporation is fair to the Corporation from a
financial point of view.
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(h) No Additional Representations. Each Vantiv Party acknowledges that none of the Fifth Third Parties nor any person
acting on their behalf has made any representation or warranty, express or implied, as to the accuracy or completeness of any information
regarding the Fifth Third Parties furnished or made available to the Vantiv Parties and their representatives in connection with the Potential
Acquisition, the Purchase or the other matters contemplated by this Agreement except as expressly set forth in this Agreement.

        
ARTICLE 3

ADDITIONAL COVENANTS

Section 3. 1 Standstill. Except as expressly contemplated by this Agreement and without prejudice to
Fifth Third’s existing rights with respect to equity securities of the Corporation pursuant to the Exchange Agreement, during the period
beginning on the date hereof and ending on the earlier of the completion of the Potential Acquisition and the date this Agreement is terminated
in accordance with its terms, the Fifth Third Parties shall not and shall cause their controlled affiliates not to acquire (or propose or agree to
acquire, conditionally or otherwise), of record or beneficially, by purchase or otherwise, any equity securities of the Corporation or Worldpay,
or rights or options to acquire interests in, or enter into any derivative or other arrangement pursuant to which it obtains an economic exposure
to, or any other arrangement in respect of the Corporation’s or Worldpay’s equity securities; except pursuant to its trust, investment, banking,
advisory or fiduciary services for the account of its customers. Notwithstanding the foregoing, Fifth Third may transfer Class B Units to Fifth
Third Bancorp, and continue to effect transactions pursuant to the Exchange Agreement and sell Class A Shares.

Section 3. 2 Provision of Information.

(a) From the date of this Agreement until the completion or abandonment of the Potential Acquisition, the Fifth Third
Parties shall keep the Corporation reasonably apprised on a timely basis of the status of discussions between the Fifth Third Parties and the
Federal Reserve regarding the matters contemplated by this Agreement, the Offer or the Potential Acquisition. The Fifth Third Parties shall,
upon request and subject to applicable laws and regulations relating to the exchange of information, furnish the Corporation with all
information concerning the Fifth Third Parties, their subsidiaries, directors, officers and stockholders and such other matters as may be
reasonably necessary in order to enable the Corporation to complete the preparation of the proxy statement relating to the meeting of the
Corporation’s stockholders to be held in connection with the Potential Acquisition, or any other statement, filing, notice or application made by
or on behalf of the Corporation, any of its subsidiaries or Worldpay to or with any Government Authority in connection with the Potential
Acquisition. Notwithstanding the foregoing, the Fifth Third Parties shall not be required to provide any such information pursuant to this
Section 3.2(a) where to do so would violate any attorney-client privilege or contravene any law, rule, regulation, order, judgment, decree or
fiduciary duty.

(b) The Fifth Third Parties shall not make any disclosure with respect to this Agreement and the transactions
contemplated hereby without first providing a draft of such disclosure to the Vantiv Parties in a timely manner for comment and reflecting
therein any reasonable comments made by the Vantiv Parties.

(c) The Vantiv Parties shall provide to Fifth Third, in each case promptly following the publication or public filing
thereof, true and complete copies of all announcements and documents published or publicly filed by or on behalf of the Corporation and/or
any of its subsidiaries (including Holding and its subsidiaries) in connection with the Offer and/or the Potential Acquisition. The Vantiv Parties
shall, upon request and subject to applicable laws and regulations relating to the exchange of information, furnish the Fifth Third with all
information reasonably necessary to (i) facilitate the Fifth Third Parties’ discussions with the Federal Reserve regarding the matters
contemplated by this Agreement, the Offer or the Potential Acquisition and (ii) prepare any other statement, filing, notice or application made
by or on behalf of Fifth Third or any of its subsidiaries to any Government Authority in connection with the Potential Acquisition or the
Purchase. Notwithstanding the foregoing, the Vantiv Parties shall not be required to provide
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any such information pursuant to this Section 3.2(c) where to do so would violate any attorney-client privilege or contravene any law, rule,
regulation, order, judgment, decree or fiduciary duty.

(d) The Vantiv Parties shall not make any disclosure with respect to this Agreement and the transactions contemplated
hereby without first providing a draft of such disclosure to the Fifth Third Parties in a timely manner for comment and reflecting therein any
reasonable comments made by the Fifth Third Parties.

Section 3. 3 Debt Financing.

(a) The Corporation acknowledges and agrees that the Fifth Third Parties have no responsibility for the Financing
Transaction or any financing that the Corporation may raise in connection with the transactions contemplated by this Agreement.

Section 3. 4 Changes to the Acquisition. Following the execution of this Agreement, the Vantiv Parties
shall not, without Fifth Third’s prior written consent, permit any change to the Potential Acquisition or the Offer that would (a) cause the
Corporation to cease to be a publicly-traded holding company, owning all of the Class A Units, (b) result in the issuance of any equity securities
of the Corporation other than Class A Shares (c) cause each Class B Unit to fail to maintain economic equivalence with each Class A Share to
the same extent as each Class B Unit was economically equivalent to each Class A Share as of the date hereof, or (d) prevent, materially impair
or materially delay, following the Potential Acquisition, the Corporation from contributing or otherwise transferring, directly or indirectly, all of
the equity interests and assets of Worldpay and Worldpay's subsidiaries that the Corporation acquired, directly or indirectly, in the Potential
Acquisition to Holding or a subsidiary of Holding, to the extent any of the foregoing in this clause (d) were not acquired by a subsidiary of
Holding in the Potential Acquisition.

Section 3. 5 TRAs. The parties acknowledge and agree that the Corporation may undertake any
transaction, restructuring, and/or tax planning strategy that is enabled by the ownership of a foreign entity and/or foreign operations (“Foreign
Tax Planning”). In the event Foreign Tax Planning is undertaken and such Foreign Tax Planning results in (1) the reduction of the taxable
income of the Corporation or any affiliated group of which the Corporation is or (but for the fact that Holding is a partnership for US tax
purposes) could be a member, (2) a reduction or a delay in the timing of Fifth Third’s cash flows from those certain Tax Receivable
Agreements, dated as of March 21, 2012, between the Corporation and Fifth Third (the “TRAs”) and (3) a negative cumulative impact to Fifth
Third greater than $10 million (taking into account all net negative impacts to Fifth Third from all prior Foreign Tax Planning and all prior tax
years), then, the Corporation shall reimburse Fifth Third for such reduction in the cash flows under the TRAs for a given taxable year, in the
same manner and at the same time as a “Tax Benefit Payment” (as defined in the TRAs) would be made to Fifth Third with respect to such
taxable year. For the avoidance of doubt, the parties agree that there shall be no duplication of payments under this Agreement and the TRAs
for the utilization or delay in utilization (as applicable) of the same tax attributes. The parties agree that, for purposes of this Section 3.5, the
following shall not be considered Foreign Tax Planning: (i) any incurrence, draw-down or assumption of debt (including any refinancings of
such debt) for U.S. federal income tax purposes, together with the payment of interest on such debt, by Holding or any subsidiary of Holding to
the extent proceeds from such debt incurrence, draw-down or assumption are used to fund the Purchase or the Funding Transaction; (ii) any
action taken or not taken by Holding or any subsidiary of Holding that maintains the deferral of U.S. tax on the earnings of Worldpay, its
subsidiaries, other foreign entities formed in connection with the Potential Acquisition, and any other foreign entities directly or indirectly
formed or acquired; and (iii) any action taken or not taken by Holding or any subsidiary of Holding that increases tax efficiency if and when the
earnings of Worldpay, its subsidiaries, other foreign entities formed in connection with the Potential Acquisition, or any other foreign entities
directly or indirectly formed or acquired are distributed.
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Section 3. 6 Indemnification.

(a) The Corporation will indemnify, defend and hold harmless the Fifth Third Parties, their respective affiliates, and the
directors, officers, agents and employees of each of them and their affiliates and each other person controlling the Fifth Third Parties (each of
the foregoing, an “Indemnified Party”), to the full extent lawful, from and against any losses, expenses, claims or proceedings (including
shareholder actions) (collectively, “Losses”) related to or arising out of any third party claim, other than a claim by a U.S. federal or state bank
regulatory authority, to the extent arising out of or relating to the Potential Acquisition or the Offer, as the Potential Acquisition and/or the Offer
may be amended from time to time (the “Covered Matters”) (which, for the avoidance of doubt, shall exclude any claim to the extent related to
or arising out of (x) the Purchase contemplated by this Agreement and (y) the Fifth Third Parties’ regulatory status with any U.S. federal or
state bank regulatory authority or any commitments or undertakings that the Fifth Third Parties have made to the Federal Reserve in connection
with the Covered Matters); provided, that, the Corporation will not indemnify any Indemnified Party for any Losses that are determined in a
final, non-appealable judgment of a court of competent jurisdiction to have resulted from the willful misconduct, bad faith or gross negligence
of such Indemnified Party. Each Vantiv Party further agrees that no Indemnified Party shall have any past, present or future liability (whether
direct or indirect, in contract or tort or otherwise) to any Vantiv Party or any of the respective affiliates, directors, officers, agents, employees,
creditors or security holders of any Vantiv Party for or in connection with the Covered Matters, except for Losses incurred by the Vantiv Parties
to the extent such Losses are determined in a final, non-appealable judgment of a court of competent jurisdiction to have resulted from the
willful misconduct, bad faith or gross negligence of such Indemnified Party.

(b) The Corporation will not, without the prior written consent of the Fifth Third Parties, settle any pending or
threatened claim or proceeding against any Indemnified Party in respect of which the Corporation is required to indemnify such Indemnified
Party pursuant to Section 3.6(a) unless such settlement includes a provision unconditionally releasing such Indemnified Party from any and all
liability in respect of such claim or proceeding.

(c) The foregoing provisions are in addition to any rights any Indemnified Party may have at common law or otherwise
and shall be binding on and inure to the benefit of any successors, assigns, and personal representatives of each Fifth Third Party and each other
Indemnified Party. The provisions of this Section 3.6 shall remain in full force and effect notwithstanding (i) any investigation made by or on
behalf of a Fifth Third Party or any Indemnified Party or (ii) the completion or termination of this Agreement, the Potential Acquisition and/or
the Purchase.

ARTICLE 4

[RESERVED]

ARTICLE 5

TERMINATION

Section 5. 1 Termination.

(a) This Agreement shall be automatically terminated in the event that (i) the Corporation does not announce the firm
Offer pursuant to Section 2.7 of the City Code on Takeovers and Mergers on or prior to August 31, 2017, or (ii) the Corporation announces the
firm Offer pursuant to Section 2.7 of the City Code on Takeovers and Mergers on or prior to August 31, 2017 and the Offer lapses (other than a
temporary lapse as a result of a phase 2 anti-trust review in the U.K.), is withdrawn or is terminated; provided, that, no change in the terms of
the Offer or the method of implementation of the Offer shall constitute a termination of the Offer.

(b) This Agreement may be terminated prior to the Closing by the mutual written consent of the parties hereto.
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(c) This Agreement may be terminated at any time by the Fifth Third Parties, by written notice to the Vantiv Parties, if
(i) a 2.7 Announcement has been published and (ii) the Closing has not occurred by the end of the following Business Day (or such other time
as the parties hereto have hereafter agreed in writing to effect the Closing), other than due to a breach by the Fifth Third Parties of any of their
representations and warranties or any of their obligations of this Agreement.

Section 5. 2 Effect of Termination. In the event this Agreement is terminated in accordance with
Section 5.1 prior to the Closing, this Agreement (other than Section 3.1, Section 3.5, Section 3.6, this Section 5.2 and Article 6) shall thereupon
become null and void and of no further force or effect (without prejudice to the rights of any party hereto having accrued prior to such
termination), and the transactions contemplated by this Agreement not set forth in such surviving provisions shall be abandoned without further
action by the parties. In the event this Agreement is terminated in accordance with Section 5.1 after the Closing, then (i) Section 1.4, Section
1.6(b) and Section 3.1 of this Agreement shall thereupon become null and void and of no further force or effect (without prejudice to the rights
of any party hereto having accrued prior to such termination) but (ii) all other provisions of this Agreement shall survive such termination and
remain in full force and effect.

Section 5. 3 Termination Fee. In the event that this Agreement is terminated following the Closing
pursuant to Section 5.1(a), the Corporation shall promptly, but in no event later that two (2) Business Days after the date of such termination,
pay to Fifth Third a termination fee of $10 million (the “Termination Fee”) by wire transfer of same-day funds. The Vantiv Parties acknowledge
that the agreement contained in this Section 5.3 is an integral part of the transactions contemplated by this Agreement, and that, without this
agreement, the Fifth Third Parties would not enter into this Agreement; accordingly, if the Corporation fails to promptly pay the amount due
pursuant to this Section 5.3, and, in order to obtain such payment, Fifth Third commences a suit that results in a judgment against the
Corporation for the fee set forth in this Section 5.3 or any portion of such fee, the Corporation shall pay to Fifth Third its costs and expenses
(including attorneys’ fees) in connection with such suit, together with interest on the amount of the fee at the prime rate of Citibank, N.A. in
effect on the date such payment was required to be made through the date of payment. Payment of the Termination Fee shall be in addition to
and not in lieu of the amounts payable to any Fifth Third Party pursuant to Section 6.4 and shall be without prejudice to any other rights or
remedies available to Fifth Third and/or any of its affiliates at law or in equity.

ARTICLE 6

MISCELLANEOUS

Section 6. 1 Notices. All notices, requests, claims, demands and other communications under this
Agreement shall be in writing and shall be deemed duly given and received (a) on the date of delivery if delivered personally or by email upon
confirmation of delivery if sent on a Business Day (or otherwise on the next Business Day) or (b) on the first Business Day following the date
of dispatch if delivered by a recognized next-day courier service. All notices under this Agreement shall be delivered with respect to the parties,
as set forth in Schedule A hereto, or pursuant to such other instructions as may be designated in writing by the party to receive such notice.

Section 6. 2 Amendment; Waiver. Any provision of this Agreement may be amended or waived if, and
only if, such amendment or waiver is in writing and signed, in the case of an amendment, by the parties, or in the case of a waiver, by the party
or parties against whom the waiver is to be effective. No failure or delay by any party in exercising any right, power or privilege under this
Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

Section 6. 3 Assignment. Subject to the following sentence, no party to this Agreement may assign any
of its rights or obligations under this Agreement without the prior written consent of the other parties hereto. In the event that either Fifth Third
Party transfers any Class B Units or Class A Shares to an affiliate, it shall
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cause such affiliate to become a party hereto as an additional Fifth Third Party as a condition of such transfer.

Section 6. 4 Expenses. Whether or not the transactions contemplated by this Agreement are
consummated, the Corporation shall, on an ongoing basis at such times as requested by the Fifth Third Parties, reimburse the Fifth Third
Parties, subject to an aggregate cap set forth on Schedule C hereto, for all documented out-of-pocket costs and expenses, including legal fees,
and Transfer Taxes incurred by the Fifth Third Parties and their respective affiliates in connection with this Agreement and the transactions
contemplated by this Agreement, the Potential Acquisition or the Offer. For the avoidance of doubt, Holding is not an affiliate of Fifth Third.
“Transfer Taxes” means any transfer, excise, sale, use, value added, stamp, documentary, filing, registration and recordation taxes and other
similar taxes, fees and charges, together with any inflation adjustment, interest, penalties or additions with respect thereto.

Section 6. 5 Governing Law; Jurisdiction. This Agreement shall be governed by the laws of the State of
Delaware, its rules of conflict of laws notwithstanding. Each of the parties agrees and consents to be subject to the jurisdiction of the Court of
Chancery of the State of Delaware in any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or
in connection with, this Agreement or the transactions contemplated by this Agreement. Each party hereby irrevocably consents to the service
of any and all process in any such suit, action or proceeding by the delivery of such process to such party at the address and in the manner
provided in Section 6.1.

Section 6. 6 Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original, and all of which shall constitute one and the same agreement.

Section 6. 7 Headings. The heading references herein and in the table of contents hereto are for
convenience purposes only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.

Section 6. 8 Specific Performance. Each party hereto acknowledges that money damages would be
both incalculable and an insufficient remedy for any breach of this Agreement by such party and that any such breach would cause the other
party hereto irreparable harm. Accordingly, each party hereto also agrees that, in the event of any breach or threatened breach of the provisions
of this Agreement by such party, the other parties hereto shall be entitled to seek equitable relief without the requirement of posting a bond or
other security, including in the form of injunctions and orders for specific performance. Notwithstanding the foregoing, in no event shall any
breach by any party of its representations and warranties contained in Article 2 or its covenants contained in Article 3 of this Agreement entitle
any other party hereto not to effect the Purchase and the transactions contemplated by Section 1.4 on the terms and subject to the conditions set
forth in this Agreement; provided, that, each party shall retain all other rights and remedies for any such breaches by any other party, including,
but not limited to, the right to seek monetary damages for any loss suffered by such party as a result of such breaches.

Section 6. 9 Entire Agreement. This Agreement constitutes the entire agreement among the parties with
respect to the subject matter of this Agreement and supersedes all other prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

VANTIV, INC.

By:     /s/ NELSON F. GREENE    
Name: Nelson F. Greene
Title:    Chief Legal and Corporate Services Officer and Secretary

VANTIV HOLDING, LLC

By:     /s/ NELSON F. GREENE    
Name: Nelson F. Greene
Title:    Chief Legal and Corporate Services Officer and Secretary

FIFTH THIRD BANK

By:     /s/TAYFUN TUZUN    
Name:    Tayfun Tuzun
Title:    EVP and CFO

By:     /s/GREG CARMICHAEL    
Name:    Greg Carmichael
Title:    President and CEO

FIFTH THIRD BANCORP

By:     /s/TAYFUN TUZUN    
Name:    Tayfun Tuzun
Title:    EVP and CFO

By:     /s/GREG CARMICHAEL    
Name:    Greg Carmichael
Title:    President and CEO

[Signature Page to Transaction Agreement]
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Annex A

New Text of Section 2.4(b) of the LLC Agreement

(b) Certain Regulatory Restrictions.
(i) Notwithstanding anything to the contrary in this Agreement, the Company and the Members acknowledge that FTB and its

Affiliates are subject to regulatory oversight by bank regulatory authorities in various jurisdictions (including the Board of Governors of the
Federal Reserve System and other Government Entities, including the State of Ohio’s Division of Financial Institutions) with jurisdiction over
FTB or its Affiliates and that FTB or its Affiliates may be required to obtain regulatory approvals from, or provide notice to, such authorities,
prior to, or provide notice to such authorities following, the engagement by the Company or Vantiv (by virtue of its holding company status or
otherwise) or any Subsidiary in certain activities or consummation of certain investments (“Regulatory Approval”). If Vantiv, the Company or
any Subsidiary proposes to engage in any business that may reasonably require FTB or an Affiliate of FTB to seek Regulatory Approval,
whether under the Bank Holding Company Act, Ohio Law or other applicable Law (a “New Activity”), whether by acquisition, investment or
organic growth, then (i) the Managing Member shall send a written notice to FTB (the “New Activity Notice”) prior to engaging in the New
Activity and (ii) none of Vantiv, the Company and any Subsidiary shall engage in such New Activity until the Waiting Period applicable thereto
has expired. Within forty-five (45) days after receipt of the New Activity Notice (or, if later, thirty (30) days after the date Vantiv and the
Company have provided FTB with such information as is reasonably required for FTB (x) to make a determination whether Regulatory
Approval is required to be sought by it in connection with such New Activity or (y) to obtain such Regulatory Approval), FTB must notify the
Managing Member in writing (a “Regulatory Notice”) (i) whether, based on the advice of legal counsel, such New Activity would be
permissible for FTB and/or its Affiliates to make or engage in directly under all applicable banking Laws and (ii) that either (A) no Regulatory
Approval with respect to FTB and/or its Affiliates is required for such New Activity, (B) any required Regulatory Approval with respect to such
New Activity has been obtained by FTB and/or its Affiliates and whether such approval requires an Exit Transaction or (C) a Regulatory
Approval with respect to FTB and/or its Affiliates is required for such New Activity but has not yet been obtained. FTB shall subsequently
notify the Managing Member whether any required Regulatory Approval referenced in clause (C) above has been obtained.

(ii) Vantiv and the Company shall use their reasonable best efforts to take, or cause to be taken, all actions and to do, or cause
to be done, all things necessary, proper or advisable, as promptly as possible, to assist FTB or its Affiliates in obtaining any Regulatory
Approval necessary for FTB or its Affiliates to qualify or continue its ownership interest in Vantiv and the Company as a permissible
investment, including by (i) making appropriate filings and submissions to any Government Entity required by Law applicable to Vantiv, the
Company or the Subsidiaries or FTB or its Affiliates and (ii) providing any information to FTB as may be reasonably requested by FTB or its
Affiliates in connection therewith and (iii) executing and delivering additional documents necessary to consummate the transactions
contemplated by this Agreement in connection therewith. FTB shall use its reasonable best efforts to obtain any Regulatory Approval as
promptly as possible; provided that FTB will exercise reasonable best efforts to minimize disclosure of any confidential or proprietary
information relating to the Company and to seek confidential treatment for any such information, in each case, to the maximum extent allowed
under applicable Law.

(iii) If, as of the date that is forty-five (45) days after receipt by FTB of a New Activity Notice (or, if later, thirty (30) days after
the date Vantiv and the Company have provided FTB with such information as is reasonably required for FTB (x) to make a determination
whether Regulatory Approval is required to be sought by it in connection with such New Activity or (y) to obtain such Regulatory Approval),
FTB either (A) has not delivered a Regulatory Notice to the Managing Member or (B) has delivered a Regulatory Notice pursuant to clause (B)
of the definition thereof which requires an Exit Transaction or (C) has delivered a Regulatory Notice pursuant to clause (C) of the definition
thereof, then either FTB or Vantiv may, at any time thereafter, deliver a notice to the other of Vantiv and FTB requiring that an Exit Transaction
be consummated within 30 calendar days (which shall be tolled for each day that FTB or Vantiv is not permitted to effect the Exit Transaction
under applicable securities laws) of receipt or delivery by FTB of such Exit Transaction notice (unless FTB earlier notifies Vantiv that the
outstanding Regulatory Approval (x) has been received without a required Exit Transaction or (y) is not required). If requested by FTB as part
of any Exit Transaction, Vantiv shall repurchase 50% of the greater of (i) the Minimum Sale Number and (ii) such other
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number of Class B Units (either, at the option of Vantiv, as Class B Units or as exchanged into shares of Class A Common Stock of Vantiv) as
FTB and its Affiliates may determine to sell in connection with such Exit Transaction, at a price per share of Class A Common Stock (or as
applicable, a price per Class B Unit) equal to the Applicable Price.

(iv) Notwithstanding the foregoing, Vantiv and the Company may at any time prior to the consummation of the Exit
Transaction withdraw the New Activity Notice and refrain from engaging in the New Activity, in which case, the parties shall not be obligated
to effect the Exit Transaction.

(iv) “Exit Transaction” means, at any relevant time, a sale, in one transaction or a series of transactions, by FTB (or its
Affiliates) of such number of Class B Units (either, at the option of Vantiv, as Class B Units or as exchanged into shares of Class A Common
Stock of Vantiv), and cancellation of such number of Class B Shares of Vantiv, in each case then held by FTB and its Affiliates, as is required in
order for FTB and its Affiliates to continue to hold their remaining interests in Vantiv and/or the Company after giving effect to such
transactions, or series of transactions, under the banking Laws implicated by such New Activity Notice (as the Company (acting through its
Managing Member) and FTB mutually determine in good faith, in consultation with regulators or otherwise) (such number, the “Minimum Sale
Number”).

(v) “Applicable Price” means (i) in the event that VWAP is more than 5% lower than the highest closing price for Class A
Common Stock during the 52-weeks preceding the date of the consummation of the applicable Exit Transaction, a mutually agreed upon price
representing a premium of not more than 10% of the then current market price and (ii) in the event that VWAP is 5% lower (or less than 5%
lower) than the highest closing price for Class A Common Stock during the 52-weeks preceding the date of the consummation of the applicable
Exit Transaction, a mutually agreed upon market price.

(vi) “VWAP” means, with respect to any Exit Transaction, the average of the volume-weighted averages of the trading prices
of Vantiv’s shares of Class A Common Stock on the New York Stock Exchange (as reported by Bloomberg L.P. or, if such information is no
longer available from Bloomberg L.P., as available from a comparable internationally recognized source determined by FTB and Vantiv, acting
reasonably) for each of the ten (10) consecutive trading days ending on and including the trading day immediately prior to the date on which
such Exit Transaction is to be consummated.

(vii) “Waiting Period” means, with respect to any New Activity, the period ending upon the earlier of (A) FTB delivering a
Regulatory Notice to the Managing Member pursuant to clause (A) of the definition thereof (or pursuant to clause (B) of the definition thereof
that states that no Exit Transaction is required in connection with the Regulatory Approval referred to therein), (B) the Exit Transaction
required in connection with such New Activity having been consummated and (C) the period provided by Section 2.4(b)(iii) for the completion
of the Exit Transaction having lapsed.
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Exhibit 99.1

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN, INTO, OR FROM ANY
JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS
OF THAT JURISDICTION

THIS ANNOUNCEMENT IS NOT AN ANNOUNCEMENT OF A FIRM INTENTION TO MAKE AN OFFER UNDER RULE 2.7 OF
THE CITY CODE ON TAKEOVERS AND MERGERS (THE "CODE"). ACCORDINGLY, THERE CAN BE NO CERTAINTY
THAT AN OFFER WILL BE MADE

THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION

FOR IMMEDIATE RELEASE

8 August 2017

Worldpay Group plc (Worldpay)

Further Extension of PUSU Deadline

On 5 July 2017, Worldpay and Vantiv, Inc. (Vantiv) announced that they had reached agreement in principle on the key terms of a potential
merger of Worldpay and Vantiv.

On 1 August 2017, Worldpay announced that, in accordance with Rule 2.6(a) of the Code, the deadline by which Vantiv is required to clarify its
intentions by either announcing a firm intention to make an offer or that it does not intend to make an offer had been extended to 5.00pm on 8
August 2017 (the PUSU Deadline) (or such later date as the Takeover Panel may consent to in accordance with the Code).

Positive discussions are continuing between Worldpay and Vantiv.

Therefore, the Board of Worldpay has requested that the Panel on Takeovers and Mergers (the Panel) extend the PUSU Deadline. In the light of
this request, an extension has been granted by the Panel and, in accordance with Rule 2.6(a) of the Code, Vantiv is required, by not later than
5.00pm on 11 August 2017, either to announce a firm intention to make an offer in accordance with Rule 2.7 of the Code or to announce that it
does not intend to make an offer, in which case the announcement will be treated as a statement to which Rule 2.8 of the Code applies. This
deadline may be extended with the consent of the Takeover Panel in accordance with Rule 2.6(c) of the Code.

The announcement of Worldpay’s half year results for the period ended 30 June 2017, and Vantiv’s second quarter 2017 results, will now take
place on Wednesday, 9 August 2017.

A further announcement will be made when appropriate. There can be no certainty that a firm offer will be forthcoming. This announcement
has been made with the consent of Vantiv.
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Enquiries

Worldpay  
Charles King, Investor Relations Director +44 (0) 203 664 6171
Claire Hardy, Head of External Communications +44 (0) 203 664 4902
  

Finsbury  
James Murgatroyd +44 (0) 207 251 3801
  

Goldman Sachs International +44 (0) 207 774 1000
Anthony Gutman  
Stephen Considine  
Owain Evans  
Charlie Lytle (corporate broking)  
  

Barclays +44 (0) 207 623 2323
Richard Taylor  
Matthew Smith  
Alisdair Gayne (corporate broking)  
Robert Mayhew (corporate broking)  
  

Vantiv  
Nathan Rozof, Investor Relations +1 513 900 4811
Andrew Ciafardini, Corporate Communications +1 513 900 5308
  

Smithfield  
John Kiely +44 203 047 2538
Alex Simmons +44 203 047 2133
  

Morgan Stanley +1 212 761 4000 / +44 207 425 8000
Seth Bergstein  
Brad Whitman  
Colm Donlon  
Matthew Jarman  
  

Credit Suisse +1 212 325 2000 / +44 207 888 8888
Brian Gudofsky  
Steven Geller  
Joe Hannon  
Kyle Fry  
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Important notices

Goldman Sachs International, which is authorised by the Prudential Regulation Authority and regulated by the FCA and the Prudential
Regulation Authority in the United Kingdom is acting exclusively for Worldpay and no one else in connection with the Possible Combination or
any other matter referred to in this Announcement and will not be responsible to anyone other than Worldpay for providing the protections
afforded to clients of Goldman Sachs International, or for providing advice in relation to the Possible Combination or any other matters
referred to in this Announcement.

Barclays Bank PLC, acting through its Investment Bank (Barclays), which is authorised by the Prudential Regulation Authority and regulated
in the United Kingdom by the Financial Conduct Authority and the Prudential Regulation Authority, is acting exclusively for Worldpay and no
one else in connection with the Possible Combination or any other matter referred to in this Announcement and will not be responsible to
anyone other than Worldpay for providing the protections afforded to clients of Barclays nor for providing advice in relation to the Possible
Combination or any other matter referred to in this Announcement.

Morgan Stanley & Co International plc (Morgan Stanley), which is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority in the United Kingdom, is acting exclusively as financial adviser to
Vantiv and no one else in connection with the Possible Combination. In connection with such matters, Morgan Stanley, its affiliates and their
respective directors, officers, employees and agents will not regard any other person as their client, nor will they be responsible to anyone
other than Vantiv for providing the protections afforded to clients of Morgan Stanley nor for providing advice in connection with the Possible
Combination, the contents of this Announcement or any matter referred to herein.

Credit Suisse International (Credit Suisse), which is authorised by the PRA and regulated by the FCA and the PRA in the United Kingdom, is
acting as financial adviser exclusively for Vantiv and no one else in connection with the matters set out in this Announcement and will not be
responsible to any person other than Vantiv for providing the protections afforded to clients of Credit Suisse, nor for providing advice in
relation to the content of this Announcement or any matter referred to herein. Neither Credit Suisse nor any of its subsidiaries, branches or
affiliates owes or accepts any duty, liability or responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute
or otherwise) to any person who is not a client of Credit Suisse in connection with this Announcement, any statement contained herein or
otherwise.

Further Information

This communication is not intended to and does not constitute an offer to buy or the solicitation of an offer to subscribe for or sell or an
invitation to purchase or subscribe for any securities or the solicitation of any vote in any jurisdiction. The release, publication or distribution
of this communication in whole or in part, directly or indirectly, in, into or from certain jurisdictions may be restricted by law and therefore
persons in such jurisdictions should inform themselves about and observe such restrictions.

Disclosure Requirements of the Code

Under Rule 8.3(a) of the Code, any person who is interested in one per cent. or more of any class of relevant securities of an offeree company
or of any securities exchange offeror (being any offeror other than an offeror in respect of which it has been announced that its offer is, or is
likely to be, solely in cash) must make an Opening Position Disclosure following the commencement of the Offer Period and, if later, following
the announcement in which any securities exchange offeror is first identified.

An Opening Position Disclosure must contain details of the person’s interests and short positions in, and rights to subscribe for, any relevant
securities of each of (i) the offeree company and (ii) any securities exchange offeror(s). An Opening Position Disclosure by a person to whom
Rule 8.3(a) applies must be made by no later than 3.30 p.m. (London time) on the 10th Business Day (as defined in the Code) following the
commencement of the Offer Period and, if appropriate, by no later than 3.30 p.m. (London time) on the 10th Business Day (as defined in the
Code) following the
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announcement in which any securities exchange offeror is first identified. Relevant persons who deal in the relevant securities of the offeree
company or of a securities exchange offeror prior to the deadline for making an Opening Position Disclosure must instead make a Dealing
Disclosure.

Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in one per cent. or more of any class of relevant securities of the
offeree company or of any securities exchange offeror must make a Dealing Disclosure if the person deals in any relevant securities of the
offeree company or of any securities exchange offeror. A Dealing Disclosure must contain details of the dealing concerned and of the person’s
interests and short positions in, and rights to subscribe for, any relevant securities of each of (i) the offeree company and (ii) any securities
exchange offeror, save to the extent that these details have previously been disclosed under Rule 8. A Dealing Disclosure by a person to whom
Rule 8.3(b) applies must be made by no later than 3.30 p.m. (London time) on the Business Day (as defined in the Code) following the date of
the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire or control an interest in
relevant securities of an offeree company or a securities exchange offeror, they will be deemed to be a single person for the purpose of Rule 8.3.

Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing Disclosures must also be made by the
offeree company, by any offeror and by any persons acting in concert with any of them (see Rules 8.1, 8.2 and 8.4).

Details of the offeree and offeror companies in respect of whose relevant securities Opening Position Disclosures and Dealing Disclosures must
be made can be found in the Disclosure Table on the Panel’s website at www.thetakeoverpanel.org.uk, including details of the number of
relevant securities in issue, when the Offer Period commenced and when any offeror was first identified. If you are in any doubt as to whether
you are required to make an Opening Position Disclosure or a Dealing Disclosure, you should contact the Panel’s Market Surveillance Unit on
+44 (0)20 7638 0129.

In accordance with the Code, normal United Kingdom market practice and Rule 14e-5(b) of the U.S. Securities Exchange Act 1934, as
amended, Barclays and its affiliates will continue to act as exempt principal trader in Worldpay securities on the London Stock Exchange.
These purchases and activities by exempt principal traders which are required to be made public in the United Kingdom pursuant to the Code
will be reported to a Regulatory Information Service and will be available on the London Stock Exchange website at
www.londonstockexchange.com. This information will also be publicly disclosed in the United States to the extent that such information is made
public in the United Kingdom.

Additional Information

This communication may be deemed to be solicitation material in respect of the potential transaction, including the issuance of shares of our
common stock in respect of the potential transaction. In connection with the foregoing proposed issuance of our common stock, we expect to file
a proxy statement on Schedule 14A with the SEC. To the extent we effect the potential transaction as a Scheme of Arrangement under United
Kingdom law, the issuance of our common stock in the potential transaction would not be expected to require registration under the Securities
Act, pursuant to an exemption provided by Section 3(a)(10) under the Securities Act. In the event that we determine to conduct the potential
transaction pursuant to an offer or otherwise in a manner that is not exempt from the registration requirements of the Securities Act, we will file
a registration statement with the SEC containing a prospectus with respect to our common stock that would be issued in the potential
transaction. INVESTORS AND STOCKHOLDERS ARE URGED TO READ THE PROXY STATEMENT (INCLUDING THE SCHEME
DOCUMENT) AND OTHER RELEVANT DOCUMENTS FILED OR TO BE FILED WITH THE SEC CAREFULLY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT VANTIV, THE POTENTIAL TRANSACTION AND
RELATED MATTERS. Investors and stockholders will be able to obtain free copies of the proxy statement (including the Scheme Document)
and other documents filed by us with the SEC at the SEC’s website at http://www.sec.gov. In addition, investors and stockholders will be able
to obtain free copies of the proxy statement (including the Scheme Document) and other documents filed by us with the SEC at
www.investors.vantiv.com.
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Participants in the Solicitation

Vantiv and its directors, officers and employees may be considered participants in the solicitation of proxies from Vantiv’s stockholders in
respect of the potential transaction involving Worldpay and Vantiv. Information regarding the persons who may, under the rules of the SEC, be
deemed participants in the solicitation of Vantiv’s stockholders in connection with such transaction, including names, affiliations and a
description of their direct or indirect interests, by security holdings or otherwise, will be set forth in the proxy statement and other relevant
materials to be filed with the SEC. Information concerning the interests of Vantiv’s participants in the solicitation, which may, in some cases, be
different than those of Vantiv’s stockholders generally, is set forth in the materials filed by Vantiv with the SEC, including in the proxy statement
for Vantiv’s 2017 Annual Meeting of Stockholders, which was filed with the SEC on March 15, 2017, as supplemented by other Vantiv filings
with the SEC, and will be set forth in the proxy statement relating to the transaction when it becomes available.

No Offer or Solicitation

This communication is not intended to and shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer
to buy any securities or a solicitation of any vote of approval, nor shall there be any sale of securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
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