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CALCULATION OF REGISTRATION FEE
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offering price
Amount of registration
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Class A common stock, par value $0.00001 per
share 1,750,519 (2) $16.17 (3) $28,305,892.23 (3) $3,646

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also be deemed to cover any
additional securities to be offered or issued in connection with Assumed Options pursuant to the provisions of the above-referenced plan that provide for
adjustments in the amount of securities to be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Represents shares of Class A common stock par value $0.00001 per share (the “Common Stock”) of Vantiv, Inc. (the “Company”) issuable pursuant to
options (the “Assumed Options”), granted under the Mercury Payment Systems, LLC 2010 Unit Incentive Plan, that were assumed by the Company on
June 13, 2014 pursuant to the Transaction Agreement dated May 12, 2014 by and among Mercury Payment Systems, LLC, the Company, National
Processing Company, Mars Merger Sub, LLC, Vantiv, LLC, SLP III Quicksilver Feeder I, L.P., and Silver Lake Partners III DE, L.P., in its capacity as
agent and attorney-in-fact.

(3) Calculated in accordance with Rule 457(h) under the Securities Act, solely for the purpose of calculating the registration fee, based on the weighted
average exercise price of the Assumed Options.     



EXPLANATORY NOTE

The purpose of this Form S-8 Registration Statement (this “Registration Statement”) is to register an aggregate of 1,750,519 shares of Common
Stock that may be issued pursuant to the Assumed Options.

PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of this Registration Statement is omitted from this filing in accordance with the provisions of
Rule 428 of the Securities Act of 1933, as amended (the “Securities Act”) and the introductory note to Part I of Form S-8. The documents containing the
information specified in Part I will be delivered to the participants in the plans covered by this Registration Statement as required by Rule 428(b)(1). These
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II hereof, taken together, constitute a
prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3.    INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed with the U.S. Securities and Exchange Commission by the Company are incorporated in this Registration Statement
by reference:

1. the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the U.S. Securities and Exchange
Commission (the “Commission”) on February 14, 2014;

2. the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2014, filed with the Commission on May 1, 2014;

3. the Company’s other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
since the end of the fiscal year covered by the document first listed above; and

4. the description of the Common Stock contained in the Company’s Registration Statement on Form S-1 (Reg. No. 333-177875), as amended,
which description is incorporated by reference into the Form 8-A filed with the Securities and Exchange Commission on March 19, 2012,
pursuant to the Exchange Act, and any amendment or report filed for the purpose of further updating such description.

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with, the
Commission, such information or exhibit is specifically not incorporated by reference.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereunder have been sold or which deregisters all of the securities offered then remaining
unsold, shall be deemed to be incorporated herein by reference and to be a part hereof from the date of filing of such documents.

ITEM 4.    DESCRIPTION OF SECURITIES.

Not applicable.

ITEM 5.    INTERESTS OF NAMED EXPERTS AND COUNSEL.

Not applicable.

ITEM 6.    INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Company is governed by the Delaware General Corporation Law (the “DGCL”). Section 145 of the DGCL provides that a corporation may
indemnify any person, including an officer or director, who was or is, or is threatened to be made, a party to any threatened, pending or completed legal
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the
fact that such person was or is an officer, director, employee or agent of such corporation or is or was serving at the request of such corporation as a director,
officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and



amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided such officer, director,
employee or agent acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, the corporation’s best interest and, for
criminal proceedings, had no reasonable cause to believe that such person’s conduct was unlawful. A Delaware corporation may indemnify any person,
including an officer or director, who was or is, or is threatened to be made, a party to any threatened, pending or contemplated action or suit by or in the right
of such corporation, under the same conditions, except that such indemnification is limited to expenses (including attorneys’ fees) actually and reasonably
incurred by such person, and except that no indemnification is permitted without judicial approval if such person is adjudged to be liable to such corporation.
Where an officer or director of a corporation is successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to above, or any
claim, issue or matter therein, the corporation must indemnify that person against the expenses (including attorneys’ fees) which such officer or director
actually and reasonably incurred in connection therewith.

The Company’s amended and restated bylaws authorize the indemnification of its officers and directors, consistent with Section 145 of the DGCL, as
amended. The Company has entered into indemnification agreements with each of its directors. These agreements, among other things, require the Company
to indemnify each director to the fullest extent permitted by Delaware law, including indemnification of expenses such as attorneys’ fees, judgments, fines
and settlement amounts incurred by the director in any action or proceeding, including any action or proceeding by or in right of the Company, arising out of
the person’s services as a director.

Reference is made to Section 102(b)(7) of the DGCL, which enables a corporation in its original certificate of incorporation or an amendment thereto
to eliminate or limit the personal liability of a director for violations of the director’s fiduciary duty, except (i) for any breach of the director’s duty of loyalty
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii)
pursuant to Section 174 of the DGCL, which provides for liability of directors for unlawful payments of dividends of unlawful stock purchase or redemptions
or (iv) for any transaction from which a director derived an improper personal benefit.

The Company maintains standard policies of insurance that provide coverage (i) to its directors and officers against loss rising from claims made by
reason of breach of duty or other wrongful act and (ii) to the Company with respect to indemnification payments that it may make to such directors and
officers.

ITEM 7.    EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.

ITEM 8.    EXHIBITS.

The Exhibits to this Registration Statement are listed in the Exhibit Index beginning on page E-1 of this Registration Statement, which Exhibit Index
is incorporated herein by reference.

ITEM 9.    UNDERTAKINGS.

 (a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or

any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.

 

 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Cincinnati, State of Ohio, as of June 19, 2014.

VANTIV, INC.

By: /s/ Charles D. Drucker                
Charles D. Drucker 

     Chief Executive Officer & President

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned constitutes and appoints Charles D. Drucker, Mark L. Heimbouch and
Nelson F. Greene, jointly and severally, as his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign this Registration Statement on Form S-8, and any or all amendments (including post-effective
amendments) thereto, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary
to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming that any such
attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated as of June 19, 2014.



Signature Title

/s/ Charles D. Drucker Chief Executive Officer, President & Director(Principal
Executive Officer)Charles D. Drucker

/s/ Mark L. Heimbouch Chief Financial Officer & Director
(Principal Financial and Accounting Officer)Mark L. Heimbouch

/s/ Jeffrey Stiefler
Chairman of the BoardJeffrey Stiefler

/s/ Lee Adrean
DirectorLee Adrean

/s/ Greg Carmichael
DirectorGreg Carmichael

/s/ Gary L. Lauer
DirectorGary L. Lauer

/s/ John Maldonado
DirectorJohn Maldonado

/s/ David Mussafer
DirectorDavid Mussafer

/s/ Christopher Pike
DirectorChristopher Pike

/s/ Dan Poston
DirectorDan Poston

/s/ Thomas M. Ryan
DirectorThomas M. Ryan
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Form 10-Q for the fiscal quarter ended March 31, 2012, filed May 8, 2012).

4.2

 

Amended and Restated Bylaws of Vantiv, Inc. (filed by incorporation by reference to Exhibit 3.2 to Vantiv, Inc.’s Form 10-Q for the
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Exhibit 4.3

MERCURY PAYMENT SYSTEMS, LLC 2010 UNIT INCENTIVE PLAN,
AS RESTATED AND ASSUMED BY VANTIV, INC.

1. Assumption of Plan by the Company

Mercury Payment Systems, LLC (the “Mercury”), the Company, National Processing Company, Mars Merger Sub, LLC (“Merger
Sub”), Vantiv, LLC, SLP III Quicksilver Feeder I, L.P., and Silver Lake Partners III DE, L.P., in its capacity as agent and attorney-
in-fact, have entered into the Transaction Agreement dated May 12, 2014 (as amended from time to time, the “Transaction
Agreement”), pursuant to which, among other things, Merger Sub will merge with and into Mercury with Mercury continuing as
the surviving company (the “Merger”). In connection with the Merger, the Company has agreed to assume certain options granted
pursuant to the Mercury Payment Systems, LLC 2010 Unit Incentive Plan (the “Old Plan”) at the effective time of the Merger in
accordance with Section 3.1(b)(ii) of the Transaction Agreement and as permitted by Section 9(b)(ii)(C) of the Old Plan.
Accordingly, the Company is assuming the Old Plan effective as of the Assumption Time and simultaneously, solely to the extent
necessary to reflect the assumption of the applicable options by the Company, restating the Old Plan as set forth herein.

2.    Purpose of the Plan

The purpose of the Plan is to aid in recruiting and retaining key employees, directors or other service providers of Mercury and its
Subsidiaries and to motivate such employees, directors or other service providers to exert their best efforts on behalf of the
Company and its Subsidiaries by providing incentives through the granting of Awards. The Company expects that it will benefit
from the added interest which such key employees, directors or other service providers will have in the welfare of the Company as
a result of their proprietary interest in the Company’s success.

3.    Definitions

The following capitalized terms used in the Plan have the respective meanings set forth in this Section:

(a)    Act: The Securities Exchange Act of 1934, as amended, or any successor thereto.

(b)    Affiliate: With respect to any entity, any entity directly or indirectly controlling, controlled by, or under common
control with, such entity.

(c)    Assumption Time: Immediately after the Effective Time, as defined in the Transaction Agreement.

(d)    Award: An Option, Stock Appreciation Right or Other Share-Based Award granted pursuant to the Plan.

(e)    Board: The Board of Directors of the Company.

(f)    Change of Control: A Change of Control as defined in the Vantiv, Inc. 2012 Equity Incentive Plan, as amended from
time to time.

(g)    Code: The Internal Revenue Code of 1986, as amended, or any successor thereto, and the regulations and guidance
promulgated thereunder.



(h)    Committee: The Compensation Committee of the Board (or a subcommittee thereof), or such other committee of the
Board (including, without limitation, the full Board) to which the Board has delegated power to act under or pursuant to the
provisions of the Plan.

(i)    Company: Vantiv, Inc., a Delaware corporation.

(j)    Disability: Unless otherwise agreed by the Company (or any of its Subsidiaries) in a written employment agreement or
employment letter with such Participant, the inability of the Participant to perform in all material respects his or her duties and
responsibilities to the Company or any of its Subsidiaries by reason of a physical or mental disability or infirmity which inability is
reasonably expected to be permanent and has continued (i) for a period of six consecutive months or (ii) such shorter period as the
Committee may reasonably determine in good faith. The Disability determination shall be in the sole discretion of the Committee.

(k)    Effective Date: The date that the Old Plan was approved by the Board of Managers of Mercury.

(l)    Employment: The term “Employment” as used herein shall be deemed to refer to (i) a Participant’s employment if the
Participant is an employee of the Company or any of its Subsidiaries and (ii) a Participant’s services as a consultant, if the
Participant is a consultant to the Company or any of its Subsidiaries.

(m)    Fair Market Value: On a given date, (i) if there should be a public market for the Shares on such date, the closing price
of such Shares as reported on such date on the relevant exchange on which such Shares are principally trading on the date in
question, or, if the Shares are not listed or admitted on any national securities exchange, the closing bid price on such date as
quoted on the National Association of Securities Dealers Automated Quotation System (or such market in which such prices are
regularly quoted (the “NASDAQ”), or, if no sale of Shares shall have been reported on any national securities exchange or quoted
on the NASDAQ on such date, then the immediately preceding date on which sales of the Shares have been so reported or quoted
shall be used, and (ii) if there should not be a public market for the Shares on such date, the Fair Market Value shall be the fair
market value of the Shares as determined by the Committee in good faith.

(n)    Option: An option to acquire Shares granted pursuant to Section 7 of the Plan.

(o)    Option Price: The purchase price per Share of an Option, as determined pursuant to Section 7(a) the Plan.

(p)    Other Share-Based Awards: Awards granted pursuant to Section 9 of the Plan.

(q)    Participant: An employee, director or other service provider of the Company or any of its Subsidiaries to whom an
Award has been granted pursuant to the Plan.

(r)    Plan: The Mercury Payment Systems, LLC 2010 Unit Incentive Plan, as Restated and Assumed by Vantiv, Inc., as it
may be amended from time to time.

(s)    Service Recipient: The Company, any Subsidiary of the Company, or any Affiliate of the Company that satisfies the
definition of “service recipient” within the meaning of Treasury Regulation Section 1.409A-1 (or any successor regulation), with
respect to which the applicable Participant is a “service provider” (within the meaning of Treasury Regulation Section 1.409A-1 (or
any successor regulation).

(t)    Shares: Shares of the Company’s class A common stock.
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(u)    Stock Appreciation Right: A stock appreciation right granted pursuant to Section 8 of the Plan.

(v)    Subsidiary: A subsidiary corporation, as defined in Section 424(f) of the Code (or any successor section thereto).

4.    Shares Subject to the Plan

Subject to Section 10, the total number of Shares which may be issued under the plan is 2,957,457. The Shares may consist, in
whole or in part, of unissued Shares or treasury Shares. The issuance of Shares shall reduce the total number of Shares available
under the Plan. Shares which are subject to Awards which are not issued or delivered by reason of (i) the expiration, exchange,
cancellation, forfeiture or other termination of such Award, (ii) the withholding of such Shares in satisfaction of applicable federal,
state or local taxes, (iii) the settlement of all or a portion of such Award in cash or (iv) the repurchase by the Company of such
Shares shall be again available for issuance under the Plan.

5.    Administration

(a)    The Plan shall be administered by the Committee, which may delegate its duties and powers in whole or in part to any
subcommittee thereof; provided, however, that the Board may, in its sole discretion, take any action designated to the Committee
under this Plan as it may deem necessary. Additionally, the Committee may delegate the authority to grant Awards under the Plan to
any employee or group of employees of the Company or an Affiliate; provided that such delegation and grants are consistent with
applicable law and guidelines established by the Board from time to time. Awards may, in the discretion of the Committee, be made
under the Plan in assumption of, or in substitution for, outstanding awards previously granted by the Company or its affiliates or a
company acquired by the Company or with which the Company combines. Subject to Section 4, the number of Shares underlying
such substitute awards shall be counted against the aggregate number of Shares available for Awards under the Plan, to the extent
granted hereunder.

(b)    Subject to Section 16 of the Plan, the Committee is authorized to (i) interpret the Plan, (ii) establish, amended and
rescind any rules and regulations relating to the Plan, (iii) select Participants under the Plan, (iv) prescribe the form of each Award
agreement, which need not be identical for each Participant, pursuant to which Awards will be granted under the Plan and (v) make
any other determinations that it deems necessary or desirable for the administration of the Plan. The Committee may correct any
defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent the Committee deems
necessary or desirable. Any decision of the Committee in the interpretation and administration of the Plan, as described herein,
shall lie within its sole and absolute discretion and shall be final, conclusive and binding on all parties concerned (including, but not
limited to, Participants and their beneficiaries or successors). The Committee shall have the full power and authority to establish the
terms and conditions of any Award consistent with the provisions of the Plan and to waive any such terms and conditions at any
time (including, without limitation, accelerating or waiving any vesting conditions).

(c)    The Committee shall require payment of any amount it may determine to be necessary to withhold for federal, state,
local or other taxes as a result of the exercise, grant or vesting of an Award and the Company or any of its Subsidiaries shall have
the right and is authorized to withhold any applicable withholding taxes in respect to the Award, its exercise or any payment or
transfer under or with respect to the Award and to take such other action as may be necessary in the opinion of the Committee to
satisfy all obligations for the payment of such withholding taxes. Unless the Committee specifies otherwise, the Participant may
elect to pay a portion or all of such withholding taxes by (i) delivery of Shares, provided that such Shares have been held by the
Participant for more than six (6) months (or such other period as
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established by the Committee from time to time) or (ii) with respect to minimum withholding amounts only, having Shares with a
Fair Market Value equal to the amount withheld by the Company from any Shares that would have otherwise been received by the
Participant.

6.    Limitations

No Award may be granted under the Plan after the tenth anniversary of the Effective Date, but Awards theretofore granted may
extend beyond that date.

7.    Terms and Conditions of Options

Options granted under the Plan shall be evidenced by the related Award agreements and shall be subject to such other terms and
conditions not inconsistent therewith. In addition to the foregoing, except as otherwise determined by the Committee and evidenced
by the related Award agreements, the Options shall also be subject to the following terms and conditions:

(a)    Option Price. The Option Price per Share shall be determined by the Committee, but shall not be less than 100% of the
Fair Market Value of a Share on the date an Option is granted (other than in the case of Options granted in substitution of
previously granted awards).

(b)    Exercisability. Options granted under the Plan shall be exercisable at such time and upon such terms and conditions as
may be determined by the Committee, but in no event shall an Option be exercisable more than ten years after the date it is granted.

(c)    Exercise of Options. Except as otherwise provided in the Plan or in an Award agreement, an Option may be exercised
for all, or from time to time any part, of the Shares for which it is then exercisable. For purposed of this Section 7 of the Plan, the
exercise date of an Option shall be the later of the date a notice of exercise is received by the Company and, if applicable, the date
payment is received by the Company pursuant to clauses (i), (ii), (iii), (iv) or (v) in the following sentence. The purchase price for
the Shares as to which an Option is exercised shall be paid to the Company in full at the time of exercise at the election of the
Participant (i) in cash or its equivalent (e.g., by check), (ii) to the extent permitted by the Committee, in Shares having a Fair
Market Value equal to the aggregate Option Price for the Shares being purchased and satisfying such other requirements as may be
imposed by the Committee; provided, that such Shares have been held by the Participant for more than six months (or such other
period as established from time to time by the Committee), (iii) partly in cash and, to the extent permitted by the Committee, partly
in such Shares, (iv) if there is a public market for the Shares at such time, to the extent permitted by, and subject to such rules as
may be established by the Committee, through the delivery of irrevocable instructions to a broker to sell Shares obtained upon the
exercise of the Option and to deliver promptly to the Company an amount out of the proceeds of such sale equal to the aggregate
Option Price for the Shares being purchased, or (v) to the extent permitted by the Committee, using a net settlement mechanism
whereby the number of Shares delivered upon the exercise of the Option will be reduced by a number of Shares that has a Fair
Market Value equal to the Option Price. No Participant shall have any rights to distributions or other rights of a shareholder with
respect to Shares subject to an Option until the Participant has given written notice of exercise of the Option, paid in full for such
Shares and, if applicable, has satisfied any other conditions imposed by the Committee pursuant to the Plan (including as set forth
in the applicable Award agreement).

(d)    Attestation. Whenever in this Plan or any agreement evidencing an Award a Participant is permitted to pay the Option
Price of an Option or taxes relating to the exercise of an Option by delivering Shares, the Participant may, subject to procedures
satisfactory to the Committee, satisfy such delivery requirement by presenting proof of beneficial ownership of such Shares, in
which case the Company shall
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treat the Option as exercised without further payment and shall withhold such number of Shares from the Shares acquired by the
exercise of the Option.

8.    Terms and Conditions of Stock Appreciation Rights

(a)    Grants. The Committee also may grant (i) a Stock Appreciation Right independent of an Option or (ii) a Stock
Appreciation Right in connection with an Option, or a portion thereof. A Stock Appreciation Right granted pursuant to clause (ii)
of the preceding sentence (A) may be granted at the time the related Option is granted or at any time prior to the exercise or
cancellation of the related Option, (B) shall cover the same number of Shares covered by an Option (or such lesser number of
Shares as the Committee may determine) and (C) shall be subject to the same terms and conditions as such Option except for such
additional limitations as are contemplated by this Section 8 (or such additional limitations as may be included in an Award
agreement).

(b)    Terms. The exercise price per Share of a Stock Appreciation Right shall be an amount determined by the Committee
but in no event shall such amount be less than 100% of the Fair Market Value of a Share on the date the Share Appreciation Right
is granted (other than in the case of Stock Appreciation Rights granted in substitution of previously granted awards); provided,
however, that in the case of a Stock Appreciation Right granted in conjunction with an Option, or a portion thereof, the exercise
price may not be less than the Option Price of the related Option. Each Stock Appreciation Right granted independent of an Option
shall entitle a Participant upon exercise to an amount equal to (i) the excess of (A) the Fair Market Value on the exercise date of one
Share over (B)  the exercise price per Share, times (ii) the number of Shares covered by the Stock Appreciation Right. Each Stock
Appreciation Right granted in conjunction with an Option, or a portion thereof, shall entitle a Participant to surrender to the
Company the unexercised Option, or any portion thereof, and to receive from the Company in exchange therefor an amount equal
to (i) the excess of (A) the Fair Market Value on the exercise date of one Share over (B) the Option Price per Share, times (ii) the
number of Shares covered by the Option, or portion thereof, which is surrendered. The date a notice of exercise is received by the
Company shall be the exercise date. Payment to the Participant shall be made in Shares or in cash, or partly in Shares and partly in
cash (any such Shares valued at such Fair Market Value), all as shall be determined by the Committee. Stock Appreciation Rights
may be exercised from time to time upon actual receipt by the Company of written notice of exercise stating the number of Shares
with respect to which the Stock Appreciation Right is being exercised. No fractional Shares will be issued in payment for Stock
Appreciation Rights, but instead cash will be paid for a fraction or, if the Committee should so determine, the number of Shares
will be rounded downward to the next whole Share.

(c)    Limitations. The Committee may impose, in its discretion, such conditions upon the exercisability or transferability of
Stock Appreciation Rights as it may deem fit, but in no event shall a Stock Appreciation Right be exercisable more than ten years
after the date it is granted.

9.    Other Share-Based Awards

The Committee, in its sole discretion, may grant or sell Awards of Shares, Awards of restricted Shares and Awards that are valued
in whole or in part by reference to, or are otherwise based on the Fair Market Value of, Shares (such Awards, “Other Share-Based
Awards”). Such Other Share Based Awards shall be in such form, and dependent on such conditions, as the Committee shall
determine, including, without limitation, the right to receive, or vest with respect to, one or more Shares (or the equivalent cash
value of such Shares) upon the completion of a specified period of service, the occurrence of an event and/or the attainment of
performance objectives. Other Share Based Awards may be granted alone or in addition to any other Awards granted under the Plan.
Subject to the provisions of the Plan, the Committee shall determine to whom and when Other Share-Based Awards will be made,
the number of Shares to be awarded under (or otherwise
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related to) such Other Share-Based Awards, whether such Other Share-Based Awards shall be settled in cash, Shares or a
combination of cash and Shares, and all other terms and conditions of such Awards (including, without limitation, the vesting
provisions thereof and provisions ensuring that all Shares so awarded and issued shall be fully paid and non-assessable).

10.    Adjustments Upon Certain Events

Notwithstanding any other provisions in the Plan to the contrary, the following provisions shall apply to all Awards granted under
the Plan:

(a)    Generally. In the event of any change in the outstanding Shares after the Assumption Date by reason of any stock split,
reorganization, recapitalization, merger, consolidation, spin-off, combination, combination or transaction or exchange of Shares or
other corporate exchange, or any extraordinary distribution to shareholders of the Company or any transaction similar to the
foregoing, the Committee in its sole discretion and without liability to any person shall make such substitution or adjustment, if
any, as it deems to be equitable (subject to Section 20), as to (i) the number or kind of Shares or other securities issued or reserved
for issuance pursuant to the Plan or pursuant to outstanding Awards, (ii) the maximum number of Shares for which Options or
Stock Appreciation Rights may be granted during a fiscal year to any Participant, (iii) the Option Price or exercise price of any
Award and/or (iv) any other affected terms of such Awards.

(b)    Change of Control. In the event of a Change of Control after the Assumption Time, (i) if determined by the Committee
in the applicable Award agreement or otherwise, any outstanding Awards then held by Participants which are unexercisable or
otherwise unvested or subject to lapse restrictions shall automatically be deemed exercisable or otherwise vested or no longer
subject to lapse restrictions, as the case may be, as of immediately prior to such Change of Control and (ii) the Committee may
(subject to Section 20), but shall not be obligated to, (A) accelerate, vest or cause the restrictions to lapse with respect to all or any
portion of an Award, (B) cancel such Awards for fair value (as determined in the sole discretion of the Committee) which, in the
case of Options and Stock Appreciation Rights, may equal the excess, if any, of value of the consideration to be paid in the Change
of Control transaction to holders of the same number of Shares subject to such Options or Stock Appreciation Rights (or, if no
consideration is paid in any such transaction, the Fair Market Value of the Shares subject to such Options or Stock Appreciation
Rights) over the aggregate exercise price of such Options or Stock Appreciation Rights, (C) provide for the issuance of substitute
Awards that will substantially preserve the otherwise applicable terms of any affected Awards previously granted hereunder as
determined by the Committee in its sole discretion or (D) provide that for a period of at least 15 days prior to the Change of
Control, such Options shall be exercisable as to all Shares subject thereto and that upon the occurrence of the Change of Control,
such Options shall terminate and be of no further force and effect. For the avoidance of doubt, pursuant to (A) above, the
Committee may cancel and pay no consideration for all, or any portion of, Options and Stock Appreciation Rights if the Fair
Market Value of any Share subject to such Options or Stock Appreciation Rights is less than or equal to the Option Price of such
Options or exercise price of such Stock Appreciation Rights applicable to each such Share, but only with respect to those Shares
where such deficit exists.

11.    Forfeiture/Clawback

The Committee may, in its sole discretion, specify in an Award that the Participant’s rights, payments, and benefits with respect to
an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in
addition to any otherwise applicable vesting or performance conditions of an Award. Such events may include, but shall not be
limited to, termination of Employment for cause, termination of the Participant’s provision of services to the Company or any of its
Subsidiaries,
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breach of noncompetition, confidentiality, or other restrictive covenants that may apply to the Participant, or restatement of the
Company’s financial statements to reflect adverse results from those previously released financial statements, as a consequence of
errors, omissions, fraud, or misconduct.

12.    No Right to Employment or Awards

The granting of an Award under the Plan shall impose no obligation on the Company or any of its Subsidiaries to continue the
Employment of a Participant and shall not lessen or affect the Company’s or any Subsidiary’s right to terminate the Employment of
such Participant. No Participant or other Person shall have any claim to be granted any Award, and there is no obligation for
uniformity of treatment of Participants, or holders or beneficiaries of Awards. The terms and conditions of Awards and the
Committee’s determinations and interpretations with respect thereto need not be the same with respect to each Participant (whether
or not such Participants are similarly situated).

13.    Other Laws

The Committee may refuse to issue or transfer any Shares or other consideration under an Award if, acting in its sole discretion, it
determines that the issuance or transfer of such Shares or such other consideration might violate any applicable law or regulation
and any payment tendered to the Company by a Participant, other holder or beneficiary in connection with the exercise of such
Award shall be promptly refunded to the relevant Participant, holder or beneficiary. Without limiting the generality of the
foregoing, no Award granted hereunder shall be construed as an offer to sell securities of the Company, and no such offer shall be
outstanding, unless and until the Committee in its sole discretion has determined that any such offer, if made, would be in
compliance with all applicable requirements of applicable securities laws, including, without limitation, laws of the United States
(and any state thereof).

14.    Successors and Assigns

The Plan shall be binding on all successors and assigns of the Company and a Participant, including without limitation, the estate of
such Participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or representative
of the Participant’s creditors.

15.    Nontransferability of Awards

Unless otherwise determined by the Committee in the applicable Award agreement or otherwise, an Award shall not be transferable
or assignable by the Participant otherwise than by will or by the laws of descent and distribution. An Award exercisable after the
death of a Participant may be exercised by the legatees, personal representatives or distributees of the Participant.

16.    Amendments or Termination

The Board may amend, alter or discontinue the Plan, but no amendment, alteration or discontinuation shall be made, (a) without the
approval of the shareholders of the Company to the extent such approval is (x) required by or (y) desirable to satisfy the
requirements of, in each case, any applicable law, regulation or other rule, including, the listing standards of the securities
exchange, which is, at the applicable time, the principal market for the Shares or (b) without the consent of a Participant, if such
action would materially adversely affect any of the rights of the Participant under any Award theretofore granted to such Participant
under the Plan; provided, however, that the Committee may amend the Plan in such manner as it deems necessary to permit the
granting of Awards meeting the requirements of the Code or other applicable laws (including, without limitation, to avoid adverse
tax or accounting consequences to the Company or to Participants).
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17.    International Participants

With respect to Participants who reside or work outside the United States of America and who are not (and who are not expected to
be) “covered employees” within the meaning of Section 162(m) of the Code, to the extent applicable to the Company and the Plan,
the Committee may, in its sole discretion, amend the terms of the Plan or Awards with respect to such Participants in order to
conform such terms with the requirements of local law or to obtain more favorable tax or other treatment for a Participant, the
Company or a Subsidiary.

18.    Choice of Law

The Plan shall be governed by and construed in accordance with the laws of the State of Delaware without regard to conflicts of
laws.

19.    Effectiveness of the Plan

The Plan shall be effective as of the Effective Date.

20.    Section 409A

To the extent applicable, this Plan and all Awards granted hereunder are intended to comply with Section 409A of the Code and
will be interpreted in a manner intended to comply with Section 409A of the Code. References under the Plan or an Award to the
Participant’s termination of Employment shall be deemed to refer to the date upon which the Participant has experienced a
“separation from service” within the meaning of Section 409A of the Code. Notwithstanding anything herein to the contrary, (i) if
at the time of the Participant’s separation from service with any Service Recipient the Participant is a “specified employee” as
defined in Section 409A of the Code, and the deferral of the commencement of any payments or benefits otherwise payable
hereunder as a result of such separation from service is necessary in order to prevent the imposition of any accelerated or additional
tax under Section 409A of the Code, then the Company will defer the commencement of the payment of any such payments or
benefits hereunder (without any reduction in such payments or benefits ultimately paid or provided to the Participant) to the
minimum extent necessary to satisfy Section 409A of the Code until the date that is six months and one day following the
Participant’s separation from service with all Service Recipients (or the earliest date as is permitted under Section 409A of the
Code), if such payment or benefit is payable upon a termination of Employment and (ii) if any other payments of money or other
benefits due to the Participant hereunder would cause the application of an accelerated or additional tax under Section 409A of the
Code, such payments or other benefits shall be deferred, if deferral will make such payments or other benefits compliant under
Section 409A of the Code, or otherwise such payments or other benefits shall be restructured, to the minimum extent necessary, in a
manner, reasonably determined by the Board, that does not cause such an accelerated or additional tax or result in an additional cost
to the Company (without any reduction in such payments or benefits ultimately paid or provided to the Participant).
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Exhibit 5.1

[Letterhead of Wachtell, Lipton, Rosen & Katz]

June 19, 2014

To:    Vantiv, Inc.
8500 Governor’s Hill Drive
Symmes Township, Ohio 45249
    

Ladies and Gentlemen:

We have acted as special counsel to Vantiv, Inc., a Delaware corporation (the “Company”), in connection with a
registration statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”) to be
filed today with the Securities and Exchange Commission (the “Commission”), for the registration of 1,750,519 shares (the
“Shares”) of Class A common stock, $0.00001 par value per share, of the Company (“Common Stock”), that may be issued by the
Company pursuant to the Mercury Payment Systems, LLC 2010 Unit Incentive Plan, as Restated and Assumed by Vantiv, Inc. (the
“Plan”).

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the
Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement, other than as
expressly stated herein with respect to the issuance of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for
purposes of this letter. In rendering this opinion, we have relied, with your consent, upon representations of officers of the
Company and certificates of officers of the Company and public officials with respect to the accuracy of certain factual matters. In
addition, with the Company’s consent, we have assumed the genuineness of all signatures or instruments relied upon by us, the
authenticity of all documents submitted to us as originals, the conformity of certified copies submitted to us with the original
documents to which such certified copies relate and the legal capacity of all individuals executing any of the foregoing documents.
We have also assumed that the Shares, when issued, will be duly authenticated by the transfer agent and registrar for the Shares,
that there will be no changes in the documents we have examined and that, at all times prior to the issuance of the Shares, the
Company will maintain a sufficient number of authorized but unissued shares of Common Stock available for issuance.

        
The following opinion is limited to the General Corporation Law of the State of Delaware as in effect on the date

hereof (including the applicable provisions of the Delaware Constitution and the reported judicial decisions interpreting the General
Corporation Law of the State of Delaware).

Based on and subject to the foregoing, and subject to the qualifications, assumptions and limitations stated herein, it
is our opinion that when the Shares have been issued and delivered upon the receipt of consideration constituting lawful
consideration under Delaware law in accordance with the terms of the Plan, the Shares will be validly issued, fully paid and
nonassessable.



The opinion set forth above is subject to the effects of (a) bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar laws relating to or affecting the enforcement of creditors’ rights generally, (b) general
equitable principles (whether considered in a proceeding in equity or at law) and (c) an implied covenant of good faith and fair
dealing. We express no opinion as to whether, or the extent to which, the laws of any particular jurisdiction apply to the subject
matter hereof.

This opinion letter speaks only as of its date and is for the Company’s benefit in connection with the Registration
Statement and may be relied upon by the Company and by persons entitled to rely upon it pursuant to the applicable provisions of
the Act. We consent to the filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby
admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations
of the Commission thereunder.

Very truly yours,

/s/ Wachtell, Lipton, Rosen & Katz

Wachtell, Lipton, Rosen & Katz



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 14, 2014, relating to the
consolidated financial statements of Vantiv, Inc. and subsidiaries, and the effectiveness of Vantiv, Inc. and subsidiaries’ internal control over
financial reporting, appearing in the Annual Report on Form 10-K of Vantiv, Inc. for the year ended December 31, 2013.

/s/ Deloitte & Touche LLP

Cincinnati, Ohio
June 19, 2014


