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SIGNATURE

FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 33®ovides a “safe harbor” for statements that doeward-looking and are not statements of historfeats. This
Quarterly Report includes forward-looking statenseimcluding, but not limited to, statements aboahagement’s plan and goals and statements abouwtahgummation
of pending transactions. Any statements in thisr@uly Report that are not statements of historifzadts are forward-looking statements. When usdHigQuarterly
Report, the word“may,” “could,” “anticipate,” “plan,” “continue,” “  project,” “intend,” “estimate,” “believe,” “expect” and similar expressions are intended to
identify forward-looking statements, although nibf@ward-looking statements contain such wordsn#ard-looking statements relate to our future @aabjectives,
expectations and intentions and are not historfaats and accordingly involve known and unknowksrand uncertainties and other factors that mayseahe actual
results or performance to be materially differenainh future results or performance expressed or ieapby these forwartboking statements. The following factors, am
others, could cause actual results to differ matéyifrom those contained in forward-looking staterts made in this Quarterly Report, in press redsaand in oral
statements made by our authorized officers: thectffof general economic conditions on fuelinggrat as well as payments and transaction processitigity; the
effects of the Company’s business expansion andgsaign efforts; the Company'’s failure to succedigfintegrate the businesses it has acquired;Goenpany's failure to
consummate a previously announced transactionydief the acquisition of ExxonMobil's European caruial fuel card program; the failure of corporaitevestments
to result in anticipated strategic value; the impaad size of credit losses; the impact of charigese Company's credit standards; breaches oftbmpanys technolog
systems and any resulting negative impact on goutegion, liabilities, or loss of relationships Witustomers or merchants; fuel price volatilityetBompany’s failure to
maintain or renew key agreements; failure to exptmedCompany’s technological capabilities and sewifferings as rapidly as the Company’s competdjttire actions
of regulatory bodies, including banking and sedesitregulators, or possible changes in banking fetpns impacting the Compargyindustrial bank and the Company
the corporate parent; the impact of foreign currgmxchange rates on the Company’s operations, tevand income; changes in interest rates; the irhpathe
Company’s outstanding notes on its operations;rfaial loss if the Company determines it necessagntvind its derivative instrument position priorthe expiration of
a contract; the incurrence of impairment chargesuf assessment of the fair value of certain ofreporting units changes; the uncertainties ogfition; as well as othe
risks and uncertainties identified in Item 1A of @&mnual Report for the year ended December 3132fited on Form 10-K with the Securities and Exa@ Commission
on February 27, 2014. Our forward-looking statenseshd not reflect the potential future impact of afliance, merger, acquisition, disposition or staepurchases. The
forward-looking statements speak only as of the dateeoiititial filing of this Quarterly Report and undueliance should not be placed on these statem®&fgsdisclaim
any obligation to update any forward-looking stagns as a result of new information, future eventstherwise.
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Item 1. Financial Statements.

Assets

Cash and cash equivalents

Accounts receivable (less reserve for credit los$&d.3,446 in 2014 and $10,396 in 2013)

Available-for-sale securities
Fuel price derivatives, at fair value

Property, equipment and capitalized software (hetoumulated depreciation of $165,784 in 2014 $i%b5,400 in 2013)

Deferred income taxes, net
Goodwill

Other intangible assets, net
Acquisition deposit

Other assets

Total assets
Liabilities and Stockholders’ Equity

Accounts payable

Accrued expenses

Income taxes payable

Deposits

Revolving line-of-credit facilities and term loan
Deferred income taxes, net

Notes outstanding

Other debt

Amounts due under tax receivable agreement
Fuel price derivatives, at fair value

Other liabilities

Total liabilities

Commitments and contingencies (Note 14)
Redeemable non-controlling interest
Stockholders’ Equity

Common stock $0.01 par value; 175,000 shares amétyrd2,995 shares issued in 2014 and 42,90118;28,870
shares outstanding in 2014 and 38,987 in 2013

Additional paid-in capital

Non-controlling interest

Retained earnings

Accumulated other comprehensive income

PART |

WEX INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)

(unaudited)

Less treasury stock at cost; 4,218 shares in 20d4®07 shares in 2013

Total stockholders’ equity

Total liabilities and stockholders’ equity
See notes to unaudited condensed consolidatedcfadatatements.

September 30,

December 31,

2014 2013
576,70t $ 361,48
2,033,97. 1,712,06.
18,74( 15,96¢
6,782 —
96,05' 72,27¢
3,77¢ 88,96¢
1,095,23; 819,89:
471,86( 206,74
77,22 —
199,21 154,89:
457956, $ 3,432,27;
658,44: $ 512,87t
119,80 92,33t
9,38¢ 16,06¢
1,468,73. 1,088,93!
683,82! 285,00(
24,607 13,52¢
400,00 400,00
54,66: 7,27¢
72,01% 77,78¢
— 7,35¢
14,33: 9,09¢
3,505,81! 2,510,25:
17,98: 18,72¢
43¢ 42¢
177,30 168,89:
19,271 51¢
1,033,83 879,51¢
(24,749 (15,499
(150,33) (130,56()
1,055,76! 903,29°
457956, $ 3,432,27;
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WEX INC.
CONDENSED CONSOLIDATED STATEMENTS OF
INCOME
(in thousands, except per share data)
(unaudited)
Three months ended Nine months ended
September 30, September 30,
2014 2013 2014 2013
Revenues
Fleet payment solutions $ 14449 3 136,87: $ 425,76(  $ 393,95:
Other payment solutions 77,631 54,65! 180,02 141,22
Total revenues 222,13¢ 191,52¢ 605,78 535,18(
Expenses
Salary and other personnel 55,39: 41,46¢ 142,72 122,19¢
Service fees 34,02¢ 29,35: 88,16( 79,76¢
Provision for credit losses 7,261 5,01t 23,154 13,68¢
Technology leasing and support 8,00¢ 6,79¢ 22,18¢ 18,712
Occupancy and equipment 5,36z 3,822 13,48¢ 11,81¢
Depreciation, amortization and impairment 19,60( 14,16( 49,79« 43,26¢
Operating interest expense 1,86( 97€ 4,747 3,20t
Cost of hardware and equipment sold 1,83( 1,05t 5,03: 3,26€
Other 13,43¢ 10,98¢ 39,27 33,76:
Gain on sale of subsidiary (27,169 — (27,169 —
Total operating expenses 119,60« 113,63: 361,38 329,67t
Operating income 102,53( 77,89: 244,39¢ 205,50¢
Financing interest expense (9,840 (7,369 (24,472) (22,079
Net (loss) gain on foreign currency transactions (7,560 2,96¢ (5,289 1,70¢
Net realized and unrealized gain (loss) on fualederivatives 14,77: (3,640 9,057 (2,78))
(Increase) decrease in amount due under tax rditeisgreement (1,356 15C (1,356 15C
Income before income taxes 98,547 70,00z 222,33t 182,50¢
Income taxes 24,697 26,22« 69,557 68,097
Net income 73,85( 43,77¢ 152,77¢ 114,40°
Less: Net loss attributable to non-controlling iests (599 (60) (1,539 (339
Net earnings attributable to WEX Inc. $ 74,44: % 4383t % 154,318 $ 114,74
Net earnings attributable to WEX Inc. per share:
Basic $ 192 % 112 $ 397 % 2.9t
Diluted $ 191 ¢ 1.1z % 3.9 $ 2.9¢
Weighted average common shares outstanding:
Basic 38,86 38,97¢ 38,89¢ 38,93¢
Diluted 38,96: 39,08: 39,00 39,10z

See notes to unaudited condensed consolidateccfadatatements.
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WEX INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)
(unaudited)

Three months ended

Nine months ended

September 30, September 30,
2014 2013 2014 2013

Net income $ 73,85( $ 43,77¢  $ 152,77¢  $ 114,40°
Changes in available-for-sale securities, netxokffect of $(15) and $(43) for the

three months ended September 30, 2014 and 201%146dand $(289) for the

nine months ended September 30, 2014 and 2013 (26) (73 20C (492
Foreign currency translation (33,839 7,85¢ (11,170 (38,11))
Comprehensive income 39,99. 51,56! 141,80¢ 75,79¢
Less: comprehensive (loss) income attributableoto-controlling interests (3,579 112 (3,267) (1,900
Comprehensive income attributable to WEX Inc. $ 4356: $ 51,44¢ $ 145,07 $ 77,69¢

See notes to unaudited condensed consolidateccfadatatements.
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WEX INC.
CONDENSED CONSOLIDATED
STATEMENTS OF STOCKHOLDERS' EQUITY
(in thousands)
(unaudited)

Common Stock

Accumulated Non-
Additional Other controlling Total
Amount Paid- Comprehensive Treasury Retained interest in Stockholders’
Shares at par in Capital Income (Loss) Stock Earnings subsidiaries Equity
Balance at December 31, 2012 38,90¢ $ 42¢ $ 16247( $ 37,37¢ $(112,65) $ 730,31 $ — $ 817,93:
Stock issued upon exercise of stock options 70 1 1,671 — — — — 1,672
Tax benefit from stock option and restricted stanks — — 6,50¢ — — — — 6,50¢
Stock issued upon vesting of restricted and dederre
stock units 241 2 (@) — — — — —
Stock-based compensation, net of share repurclase
tax withholdings — — (4,0379) — — — — (4,039
Purchase of shares of treasury stock — — — — (17,91) — — (17,91)
Changes in available-for-sale securities, netokféect
of $(289) — — — (492) — — — (492
Foreign currency translation — — — (36,55() — — — (36,55()
Net income — — — — — 114,74 — 114,74
Balance at September 30, 2013 39,21¢ $ 42¢ $ 166,61 $ 337 $(130,56f) $ 845,05 $ — $ 881,86t
Balance at December 31, 2013 38,987 $42¢ $ 168,890 $ (15,499 $(130,56f) $ 879,51¢ $ 51¢ $ 903,29
Stock issued upon exercise of stock options 17 — 23¢€ — — — — 23€
Tax benefit from stock option and restricted stock
units — — 1,43 — — — — 1,432
Stock issued upon vesting of restricted and deferde
stock units ) 1 ()] — — — — —
Stock-based compensation, net of share repurchass
for tax withholdings — 6,74 — — — — 6,741
Purchase of shares of treasury stock (21)) — — — (19,76%) — — (19,76%
Changes in available-for-sale securities, net ofxa
effect of $116 — — — 20C — — — 20C
Foreign currency translation — — — (9,44%) — — (1,007 (10,45
Non-controlling interest investment — — — — — — 21,26° 21,26°
Net income (loss) — — — — — 154,31t (1,508 152,81(
Balance at September 30, 2014 38,87( $43C $ 177,30! $ (24,74) $(150,33) $1,033,83 $ 19,270 $1,055,76!

See notes to unaudited condensed consolidatedcfadatatements.
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WEX INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)
Nine months ended
September 30,
2014 2013
Cash flows from operating activities
Net income $ 152,77¢  $ 114,40°
Adjustments to reconcile net income to net caskl éseoperating activities:
Fair value change of fuel price derivatives (14,14 (1,239
Stock-based compensation 10,08¢ 6,882
Depreciation, amortization and impairment 51,65¢ 45,02:
Gain on divestiture (27,169 —
Deferred taxes 25,19( 23,201
Provision for credit losses 23,15¢ 13,68t
Loss on disposal of property, equipment and capédlsoftware 1,13¢ 637
Changes in operating assets and liabilities, neffetts of acquisition:
Accounts receivable (389,339 (384,719
Other assets (42,455 (39,289
Accounts payable 201,50¢ 185,28
Accrued expenses 19,20:¢ 13,03(
Income taxes (6,757) 5,46:
Other liabilities (1,729 (826)
Amounts due under tax receivable agreement (5,772 (6,84])
Net cash used for operating activities (2,639 (25,28¢)
Cash flows from investing activities
Purchases of property, equipment and capitalizéd/ace (39,409 (30,12
Purchases of available-for-sale securities (2,740 (1,709
Maturities of available-for-sale securities 27¢ 1,065
Acquisitions and investments, net of cash (591,79) —
Proceeds from sale of subsidiary 46,89( —
Net cash used for investing activities (586,76 (30,767)
Cash flows from financing activities
Excess tax benefits from equity instrument shasetgpayment arrangements 1,432 6,50¢
Repurchase of share-based awards to satisfy takaeVitings (3,349 (10,919
Proceeds from stock option exercises 23t 1,671
Net change in deposits 379,81. 267,85¢
Net change in borrowed federal funds — (48,400
Other debt 47,79¢ (3,009
Loan origination fee (3,309 (12,029
Borrowings on notes outstanding — 400,00(
Net activity on 2011 revolving line-of-credit — (438,50()
Net activity on 2014 revolving credit facility 190,70( —
Net activity on 2011 term loan — (182,500)
Net activity on 2013 term loan (14,379 288,75(
Borrowings on 2014 term loan 222,50( —
Purchase of shares of treasury stock (19,765 (17,919
Net cash provided by financing activities 801,68¢ 251,53¢
Effect of exchange rate changes on cash and casveénts 2,93¢ (1,977)
Net change in cash and cash equivalents 215,22( 193,50¢
Cash and cash equivalents, beginning of period 361,48¢ 197,66:
Cash and cash equivalents, end of period $ 576,70¢ $ 391,17
Supplemental cash flow information
Interest paid $ 31,757 % 20,29:
Income taxes paid $ 49,50 $ 33,01
Significant non-cash transactions
Increase in UNIK estimated earn out $ — % 19€

See notes to unaudited condensed consolidateccfadatatements.
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1. Basis of Presentation

WEX INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(in thousands, except per share data)
(unaudited)

The acronyms and abbreviations identified belowused in the accompanying unaudited condensed lideisal financial statements and the notes thefidte.
following is provided to aid the reader and provadeeference point when reviewing the unauditedieosed consolidated financial statements.

2011 Credit Agreement

2013 Credit Agreement
2014 Amendment Agreement
2014 Credit Agreement

Adjusted Net Income or ANI

ASU 2014-08
ASU 2014-09
ASU 2014-15

Company
Esso Card
Evolutionl
FASB
GAAP
Indenture

NCI

NOL

Notes

NOW deposits
Pacific Pride
SEC

UNIK

WEX

Credit agreement entered into on May 23, 2011 anloa@ompany, as borrower, WEX Card Holdings Alistidty Ltd, a wholly-
owned subsidiary of the Company, as specified desggl borrower, Bank of America, N.A., as admiaiste agent and letter of credit
issuer, and the other lenders party thereto

Amended and restated credit agreement enteredindanuary 18, 2013 by and among the Company ataircef our subsidiaries, as
borrowers, and WEX Card Holdings Australia Pty Lad,specified designated borrower, with a lendinglate

Amendment and restatement agreement entered infdaigust 22, 2014, among the Company, the lendetyg fieereto, and Bank of
America, N.A., as administrative agent

Second amended and restated credit agreementceirtgyen August 22, 2014, by and among the Compaandlycertain of our
subsidiaries, as borrowers, and WEX Card Holdingtralia

A non-GAAP metric that adjusts net earnings attabie to WEX Inc. for fair value changes of derivatinstruments, the amortization
of purchased intangibles, the expense associatadstick-based compensation, acquisition relatpem@ses, the net impact of tax rate
changes on the Company'’s deferred tax asset amgdethanges in the tax-receivable agreement,rddféran costs associated with the
extinguishment of debt, certain non-cash assetinmgat charges, gains on the extinguishment ofréigyoof the tax receivable
agreement, gain or losses on divestitures and tadfums attributable to non-controlling interesswell as the related tax impacts of
the adjustments

Accounting Standards Update No. 2014-08 Presentafi&-inancial Statements (Topic 205) and Propéttgnt, and Equipment (Topic
360): Reporting Discontinued Operations and Disdles of Disposals of Components of an Entity

Accounting Standards Update No. 2014-09 Revenus €ontracts with Customers (Topic 606)

Accounting Standards Update No. 2014-15 Presentafi¢-inancial Statements—Going Concern (Subtopk-20): Disclosure of
Uncertainties about an Entity's Ability to Continag a Going Concern

WEX Inc. and all entities included in the unauditethdensed consolidated financial statements
ExxonMobil’'s European commercial fleet card poiitiol

EB Holdings Corp. and its subsidiaries which inésidEvolutionl, Inc., acquired by the Company oy 16|, 2014
Financial Accounting Standards Board

Generally Accepted Accounting Principles in the tddiStates

The Notes were issued pursuant to an indenturel datef January 30, 2013 among the Company, theugtaes listed therein, and The
Bank of New York Mellon Trust Company, N.A., asdiee

Non-controlling interests

Net operating loss

$400 million notes with a 4.75% fixed rate, issoadJanuary 30, 2013

Negotiable order of withdrawal deposits

Pacific Pride Services, LLC, previously a whollymed subsidiary, sold on July 29, 2014
Securities and Exchange Commission

UNIK S.A., the Company's Brazilian 51 percent miyoowned subsidiary

WEX Inc.

The accompanying unaudited condensed consolidatadcial statements have been prepared in accardaittt GAAP for interim financial information anditi the
instructions to Form 10-Q and Rule 10-01 of RegaieS-X. They do not
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include all information and notes required by GA#®Pcomplete financial statements. However, exespdisclosed herein, there have been no matedaes in the
information disclosed in the notes to the consediddinancial statements included in the Annuald@®epn Form 10-K of WEX Inc. for the year ended Beber 31,
2013 . These unaudited condensed consolidatedcfadasiatements should be read in conjunction ighfinancial statements that are included in tbe@any’s Annual
Report on Form 10-K for the year ended DecembeRB13 , filed with the SEC on February 27, 201d thie opinion of management, all adjustments (ihidg normal
recurring accruals) considered necessary for @fasentation have been included. Operating refrlthe three and nine months ended Septembex03@, are not
necessarily indicative of the results that mayXggeeted for any future quarter(s) or the year epdecember 31, 2014 .

Certain prior-year amounts have been reclassitiembbhform with the current year’s presentation.cHjmally, UNIK debt previously included in Othenmbilities was
reclassified to Other debt on the condensed catetelil balance sheets.

Fair Value of Financial I nstruments

The carrying values of cash and cash equivaleatsumts receivable, accounts payable, accrued sgpeand other liabilities approximate their reipedair value:
due to the short-term nature of such instrumerits. darrying values of certificates of deposit, N@#posits, interest-bearing money market depositsptved federal
funds and credit agreement borrowings approxinfei tespective fair values as the interest ratethese financial instruments are variable. Allestfinancial
instruments are reflected at fair value on the emsdd consolidated balance sheets.

2. New Accounting Standards

In April 2014, the FASB issued ASU 2014-08. Undex hew guidance, only disposals representing tegicashift in operations that have a major eftecthe
organization's operations and financial result® business activity classified as held for sdleufd be presented as discontinued operations tiaddlly, these
amendments expanded the disclosure requiremendésfntinued operations that will provide finahaitement users with more information regardhedssets,
liabilities, income and expenses of discontinuedrapions. This update is effective for interim amohual periods beginning after December 15, 2014ddition, early
adoption is permitted and the Company has electeddpt this standard as of April 1, 2014. The &dopf this standard update affects presentatidy and, as such, is
not expected to have a material impact on the Cagip@onsolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, whicH aulpersede most existing revenue recognition guelainder U.S. GAAP. The new revenue recognition
standard requires entities to recognize revenuthtransfer of promised goods or services toocnets in an amount that reflects the consideratiamhich the entity
expects to be entitled to in exchange for thoselg@o services. The new standard is effectiverfearim and annual reporting periods beginning d@ecember 15, 2016.
Early application is not permitted. The standandpts the use of either the retrospective or cutivdeeffect transition method. The Company is eatihg the effect that
ASU 2014-09 will have on its consolidated finanatdtements and related disclosures. The Compangdta/et selected a transition method.

In August 2014, the FASB issued ASU 2014-15 rel&teithe disclosures regarding going concern. Thestandard provides guidance regarding management's
responsibility to evaluate whether there is suligtbdoubt about an entity's ability to continueaagoing concern and to provide related footnogeldsures. The new
standard is effective for fiscal years, and intepeniods within those fiscal years, beginning aecember 15, 2016. Early adoption is permittece dtloption of this
standard is not expected to have a material impathhe Company's consolidated financial statements.
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WEX INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(in thousands, except per share data)
(unaudited)

3. Business Acquisitions

Esso Card Program

During the fourth quarter of 2013, the Company amued that it plans to acquire the assets of Exaiiké European commercial fuel card program thioag
majority owned subsidiary, WEX Europe Services lt@di The anticipated Esso Card program transaigierpected to close late in the fourth quarte2Qif4 or in the
first quarter of 2015. During the third quarter26f14, the Company made an advance payment to Exabihbf approximately $80,000 for a portion of thequisition
consideration, per the terms of the purchase agreer®f this amount, 25 percent of the total wad pg the minority shareholder.

Acquisition of Evolutionl

On July 16, 2014, the Company acquired all of thistanding stock of Evolutionl, a leading providécloud-based technology and payment solutionkiwihe
healthcare industry, for approximately $532,2@Ccash. The transaction was financed through thepg@ay’s cash on hand and existing credit facifiyolution1
developed and operates an all-in-one, multi-teteftnology platform, card products, and mobile rirfig that supports a full range of healthcare anttgpes. This
includes consumer-directed payments for healtmsgav@ccounts, health reimbursement arrangemesn#hlft spending accounts, voluntary employee beiaei
associations, and defined contribution and wellpesgrams. The Company acquired Evolutionl to adedahe Company's capabilities in the healthcar&ketand
enhance the Company's positioning and exposutesgtowing market.

During the third quarter of 2014, the Company aizdipreliminary information to assist in determgthe fair values of certain tangible and intangib$sets
acquired and liabilities assumed in the Evolutiasfjuisition. Based on such information, the Compacgrded intangible assets and goodwill in acawdavith the
estimates described below. The Company is stilerewng the valuation of all assets and liabiliteesd has not finalized the purchase accounting.

The operations of Evolutionl contributed net revenaf approximately $16,540 and net losses of ajypately $2,080 from July 16, 2014, through Septen8p,
2014, which includes finance costs. Evolution1 pealiously recorded goodwill on its financial stagnts from prior acquisition, some of which is eted to be
deductible for tax purposes. The Company has iedu$6,059 in acquisition costs. The results of afp@ns for Evolutionl are presented in the Comma@yher Payment
Solutions segment.

The following is a summary of the preliminary alidion of the purchase price to the assets anditiabiacquired:

Consideration paid (net of cash) $ 532,17-

Less:
Accounts receivable 8,417
Accounts payable (174)
Deferred tax liabilities, net (71,107
Other tangible assets and liabilities, net (3,73¢6)
Acquired softwaré” 70,00(
Customer relationshigd 211,00(
Trademarks and trade naffie 18,90(

Recorded goodwill $ 298,86¢

@ Weighted average life — 6.4 years
®)  weighted average life — 9.7 years
©  weighted average life — 9.9 years

The following represents unaudited pro forma openal results as if Evolution1 had been includethin Company’s unaudited consolidated statements of
operations as of the beginning of the fiscal peyiedded:
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WEX INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(in thousands, except per share data)
(unaudited)

Three months ended September 30, Nine months ended September 30,
2014 2013 2014 2013
Revenue $ 225,18: $ 207,90¢ $ 653,19: $ 589,12¢
Net income attributable to WEX Inc. $ 69,88¢ $ 37,30¢ $ 141,20¢ $ 98,30:
Pro forma net income attributable to WEX Inc. pemenon share:
Net income per share — basic $ 1.8C $ 0.9¢ $ 3.6 $ 2.52
Net income per share — diluted $ 1.7¢ $ 0.9 $ 3.62 $ 2.51

The pro forma financial information assumes that¢cbmpanies were combined as of January 1, 2083naludes the business combination accounting ainpa
from the acquisition, including amortization chasdem acquired intangible assets, interest expfarsdebt incurred in the acquisition and net ineatax effects. The pro
forma results of operations do not include any sastngs or other synergies that may result froenattguisition or any estimated integration cosis flave been or will k
incurred by the Company. The pro forma informatismpresented above is for informational purposgsamd is not indicative of the results of operatidhat would have
been achieved if the acquisition had taken plat¢keeabeginning of fiscal year 2014 or fiscal yeat 2.

Acquisition of FastCred

On October 15, 2013, UNIK acquired all of the stoflFastCred, a provider of fleet cards to the heavck or over-the-road segment of the Brazilieef
market, for approximately $12,309 , net of cashuaeg. The Company purchased FastCred to expaifdkeies Payment Solutions segment. During the fogyuérter of
2013, the Company preliminarily allocated $4,282hef cost of the acquisition to goodwill and $12,%0 other intangible assets, primarily custométienships and
acquired software. During the first quarter of 2Q01de Company obtained additional informationdsist in determining the fair values of certairgiate and intangible
assets acquired and liabilities assumed as ofdaktCFed acquisition date. Based on such informatiemCompany retrospectively adjusted the fiseary2013
comparative information resulting in an increasgaodwill of $1,490 , a decrease in intangible ese€$2,253 , a decrease in property, equipmeshicapitalized
software of $2 , and a decrease in deferred indemBabilities of $765 . There were no changeth®previously reported consolidated statementgpefations or
statements of cash flows. The valuation of all tssard liabilities have been finalized. The toteighted average useful life of the intangible asaetuired from FastCrt
is four years for customer relationships and tlyesa's for acquired software. Goodwill recorded essalt of the FastCred acquisition is not curgedéductible for
income tax purposes. No pro forma information hesnbincluded in these financial statements askeations of FastCred for the period that they wmerepart of the
Company are not material to the Company’s revemetsncome or earnings per share.

4. Sale of Subsidiary

On July 29, 2014, the Company sold its wholly owsebsidiary Pacific Pride for $48,230 , subjedirtal working capital adjustments, which resultadipre-tax
gain of $27,169 . The transfer of the operationBaxdific Pride occurred on July 31, 2014. The Camgpecided to sell the operations of Pacific Pedét did not align
with the long-term strategy of the core fleet basi The operations of Pacific Pride are not nalterithe Company's annual revenue, net incomarmiirggs per share.
Simultaneously with the sale, the Company entaramla multi-year agreement with the buyer that wdihtinue to allow WEX branded card acceptanceaeifié Pride
locations. The Company does not view this divestiis a strategic shift in its Fleet Payment Sofusiegment.
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The following is a summary of the allocation of tiesets and liabilities sold:

Consideration received $ 48,23(
Less:
Expenses associated with the sale 1,34(C
Accounts receivable 47,58¢
Accounts payable (53,00
Other tangible assets and liabilities, net 82¢
Customer relationships 3,721
Trademarks and trade name 1,44«
Goodwill 19,137
Gain on sale $ 27,16¢
5. Reserves for Credit Losses

In general, the Company’s trade receivables profadpayment terms of 30 days or less. The Compla®@g not extend revolving credit to its customeith vespect
to these receivables. The portfolio of receivablassists of a large group of smaller balance homeges amounts that are collectively evaluatedrfgrairment. No
customer made up more than six percent of theandstg receivables at September 30, 2014 .

As of September 30, 2014 , approximately 96 peroétite outstanding balance of total trade accorgusivable was current and approximately 99 péroktine
outstanding balance of total trade accounts reb&vaas less than 60 days past due. As of SepteB@h@013 , approximately 96 percent of the outiitejbalance of

total trade accounts receivable was current ancbappately 99 percent of the outstanding balance less than 60 days past due. The outstandingdsaiamade up of
receivables from a wide range of industries.

The following table presents changes in reservesrfdlit losses related to accounts receivable:

Nine months ended September 30,

2014 2013

Balance, beginning of period $ 10,39%¢ $ 11,70¢
Provision for credit losses 23,15¢ 13,68¢
Charge-offs (25,77¢) (21,150
Recoveries of amounts previously charged-off 5,73( 5,031
Currency translation (58) (322
Balance, end of period $ 13,44¢  $ 8,95¢
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6. Goodwill and Other Intangible Assets
Goodwill

(unaudited)

The changes in goodwill during the first nine mantt 2014 were as follows:

Gross goodwill, January 1, 2014
Impact of foreign currency translation
Acquisition of Evolutionl
Sale of subsidiary
Gross goodwill, September 30, 2014
Accumulated impairment, September 30, 2014
Net goodwill, September 30, 2014

Other
Payment
Fleet Payment Solutions Solutions
Segment Segment Total

$ 754,88t $ 82,51. $ 837,40(
(3,276 (1,114 (4,390
— 298,86¢ 298,86¢
(19,137 — (19,137
732,47 380,26¢ 1,112,74.
(1,337) (16,172 (17,508
$ 731,13t $ 364,090 $ 1,095,233

As described in Note 3, the Company adjusted theuatnof goodwill and intangible assets as of Decem®i, 2013 in the accompanying condensed consetida
balance sheet to account for the measurement padiodtments to the FastCred purchase price altocat

The Company had no impairments to goodwill durimgnine months ended September 30, 2014 .

Other I ntangible Assets

The changes in other intangible assets duringitsenfine months of 2014 were as follows:

Net
Carrying Impact of Net Carrying
Amount, foreign Amount,
January 1, currency September 30,
2014 Acquisition Amortization Disposals translation 2014
Definite-lived intangible assets
Acquired software $ 61,59C $ 70,000 $ (6,987) $ —  $ (508) $ 124,10:
Customer relationships 127,40: 211,00( (20,29¢) (3,727) (490 313,89(
Patent 1,672 — (259 — 9) 1,41C
Trade names 8,83t 18,90( (884) (1,444 (10¢) 25,29¢
Indefinite-lived intangible assets
Trademarks and trade names 7,244 — — — (86) 7,15¢
Total $ 206,74« % 299,90( $ (28,41 $ 5,17) $ (1,199 $ 471,86(

The following table presents the estimated amditineexpense related to the definite-lived intatg#ssets listed above for the remainder of 204f@meach of

the five succeeding fiscal years:

Remaining 2014
2015
2016
2017
2018
2019
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(unaudited)

Other intangible assets, net consist of the foltmwi

September 30, 2014

December 31, 2013

Gross Gross
Carrying Accumula_ted Net Carrying Carrying Accumulated Net Carrying
Amount Amortization Amount Amount Amortization Amount
Definite-lived intangible assets
Acquired software $ 152,59« $ (28,49) $ 124,10: % 83,84: % (22,259 $ 61,59(
Non-compete agreement — — — 10C (100) —
Customer relationships 393,26¢ (79,379 313,89( 197,42: (70,02 127,40:
Patent 2,88¢ (1,476 1,41( 2,93t (1,263) 1,672
Trademarks and trade names 27,44t (2,146 25,29¢ 10,11: (1,277 8,83t
$ 576,19 $ (111,49 464,70: $ 29441 $ (94,915 199,50(
Indefinite-lived intangible assets
Trademarks and trade names 7,15¢ 7,244
Total $ 471,86( $ 206,74«
7. Earnings per Share

The following is a reconciliation of the income asttare data used in the basic and diluted earpieigshare computations for the three and nine nsceribed

September 30, 2014 and 2013 :

Three months ended

Nine months ended

September 30, September 30,
2014 2013 2014 2013

Net earnings attributable to WEX Inc. available dommon stockholders — Basic

and Diluted $ 74,44 % 43,83¢ $ 154,31¢ % 114,74(
Weighted average common shares outstanding — Basic 38,86 38,97¢ 38,89¢ 38,934
Unvested restricted stock units 74 74 85 12E
Stock options 20 29 23 43
Weighted average common shares outstanding — Bilute 38,96! 39,08 39,00+ 39,10z

No shares were considered anti-dilutive duringpégods reported.
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8. Derivative Instruments

The Company is exposed to certain risks relatingstongoing business operations. Derivative imsgnts are utilized to manage the Company's comspdite
risk. The Company enters into put and call optiontracts related to the Company’s commodity priske, which are based on the wholesale price oflgesand the retail
price of diesel fuel and settle on a monthly baBiese put and call option contracts, or fuel pdegvative instruments, are designed to reducedlaility of the
Company’s cash flows associated with its fuel priglated earnings exposure in North America.

Beginning in April 2014, the Company initiated at foreign exchange hedging program. The Compasgs currency forward contracts to offset theidore
currency impact of balance sheet translation. Theseatives have one month terms. The gains aeksn the currency forward contracts are repantedrnings within
the same unaudited condensed consolidated statefmianbme line as the impact of the foreign cuesetranslation, net gains or losses on foreignemay translations.

Accounting guidance requires companies to recogalizerivative instruments as either assets ailifees at fair value in the consolidated balasbeet. The
Company’s fuel price derivative instruments aneign currency instruments do not qualify for hedgeounting treatment under the current accountindegce, and
therefore, no such hedging designation has beee.mad

Derivatives Not Designated as Hedging | nstruments

For derivative instruments that are not designatetedging instruments, the gain or loss on theatere is recognized in current earnings. As gbt8enber 30,
2014 , the Company had the following put and cptian contracts, which are not designated as hedgintracts and settle on a monthly basis:

Aggregate
Notional
Amount
(gallons) @
Fuel price derivative instruments — unleaded fuel
Option contracts settling October 2014 — March 2016 39,374
Fuel price derivative instruments — diesel
Option contracts settling October 2014 — March 2016 19,23¢
Total fuel price derivative instruments 58,61:

@  The settlement of the put and call option contractssed upon the New York Mercantile Exchangess/Nork Harbor Reformulated Gasoline Blendstock for
Oxygenate Blending and the U.S. Department of Brigrgeekly retail on-highway diesel fuel price ftve month.

The following table presents information on thedlitan and amounts of derivative fair values in¢chadensed consolidated balance sheets:

Derivatives Classified as Assets Derivatives Classified as Liabilities
September 30, 2014 December 31, 2013 September 30, 2014 December 31, 2013
Balance Balance Balance Balance
Derivatives Not Designated as Sheet Fair Sheet Fair Sheet Fair Sheet Fair
Hedging Instruments Location Value Location Value Location Value Location Value
Fuel price Fuel price Fuel price Fuel price
) derivatives, derivatives, derivatives, derivatives,
Commodity contracts at fair value $ 6,782  at fair value $ — atfair value $ — atfair value $ 7,35¢

The following table presents information on thealtten and amounts of derivative gains and losséisertondensed consolidated statements of income:
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Amount of Gain or
(Loss) Recognized in
Income on Derivative

Location of Gain or (Loss) Nine months ended
Recognized in Three months ended September 30, September 30,
Derivatives Not Designated as Hedging Instruments Income on Derivative 2014 2013 2014 2013
Commaodity contracts Net realized and unrealized gain
(loss) on fuel price derivatives $ 14770 $ (3640 $ 9,051 $ (2,78))
Foreign exchange contracts Net realized gain)loss
currency forward contracts 8,177 $ — 6,89: $ —

9. Financing and Other Debt
2014 Credit Agreement Amendment

On August 22, 2014, the Company, entered into ¢iheeaments described below to modify certain terhits @xisting bank borrowing agreements in ordepérmit
the additional financings and investments to feat#i the consummation of the Esso Card transaction.

Amendment and Restatement Agreement

On August 22, 2014, the Company entered into th@42Amendment Agreement." Pursuant to the Amendrgrégement, certain lenders party to the “2013 €red
Agreement”, consented to the amendment and restateshthe 2013 Credit Agreement in the form of th@14 Credit Agreement.”

The 2014 Amendment Agreement (i) provides for a trawche of term loans under the 2014 Credit Agesgrm an aggregate principal amount equal to SI®R)n
the terms and conditions set forth in the 2014 €greement, (i) modifies certain of the negata@/enants as described below in the descriptidheo2014 Credit
Agreement and (iii) provides for the addition ofigfit Express International Holdings Limited as aigeated borrower, subject to specified conditiprecedent.

Second Amended and Restated Credit Agreement

On August 22, 2014, the Company entered into tHel Zlredit Agreement. The 2014 Credit Agreement igies/for a term loan facility in an amount equal to
$500,000 that matures on January 31, 2018, an@@ @00 secured revolving credit facility, with 28881000 sublimit for letters of credit and a $20,80®@limit for
swingline loans, that terminates on January 318201

The 2014 Credit Agreement amends and restatett® Qredit Agreement. The 2014 Credit Agreemeneiases the outstanding amount of the term loans fro
$277,500 to $500,000 , and does not change thergmbthe $700,000 revolving loan. A portion of iheebtedness owing under the 2014 Credit Agreeisghe same
indebtedness as formerly evidenced by the 2013itChkgdeement.

Proceeds from the 2014 Credit Agreement may be fssedorking capital purposes, acquisitions, paytedrdividends and other restricted payments, egfaing of
indebtedness, and other general corporate purposes.

Amounts outstanding under the 2014 Credit Agreerbeat interest at a rate equal to, at the Compaptien, (a) the Eurocurrency Rate, as definethén2014
Credit Agreement, plus a margin of 1.25% to 2.7%#%ell on the ratio of consolidated funded indebt&sinéthe Company and its subsidiaries to congedlEBITDA or
(b) the highest of (i) the Federal Funds Rate pl68% , (ii) the prime rate announced by Bank ofefica N.A., and (iii) the Eurocurrency Rate plu8QPs , in each case
plus a margin of 0.25% to 1.75% based on the oitapnsolidated funded indebtedness of the Compandyits subsidiaries to consolidated EBITDA. Initidd, the
Company has agreed to pay a quarterly commitmeratfa rate per annum ranging from 0.20% to 0.4&88&d on the ratio of consolidated funded indebtesinéthe
Company and its subsidiaries to consolidated EBITd#he daily unused portion of the 2014 Credit @égment.

The 2014 Credit Agreement contains customary reptations and warranties, as well as affirmative regative covenants. The 2014 Credit Agreemeant als
requires that the Company maintain at the end df &acal quarter the following financial ratios:
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* aconsolidated EBIT to consolidated interestgbsa ratio of no less than 3.@91.00, measured quarterly; i

* aconsolidated funded indebtedness (excludiagithount of consolidated funded indebtedness dpertuitted securitization transactions) to consdéd
EBITDA ratio of no more than 3.25 to 1.00, measugadrterly.

The Company may elect to increase the permissitie under the latter financial covenant to 3.73.@0 (for four fiscal quarters) or to 4.25 to 1(@@ two fiscal
quarters) in connection with certain acquisitions.

2013 Credit Agreement

On January 18, 2013, the Company entered int@@h8 Credit Agreement. The 2013 Credit Agreememtiges for a five -year amortizing $300,000 termrio
facility, and a five -year $800,000 secured revagveredit facility with a $150,000 sub-limit forters of credit. The 2013 Credit Agreement replated2011 Credit
Agreement and increased the outstanding amouhedetm loan from $185,000 to $300,000 and incieéise amount of the revolving loan from $700,008860,000 .
On January 30, 2013, the revolving loan commitnugrter the 2013 Credit Agreement was reduced t0,900 . The reduction was required due to the isseiaf the
Notes described belo\

$400 Million Note Offering

On January 30, 2013, the Company completed a $80@ffering in aggregate principal amount of 4p@bcent senior notes due in 2023 at an issue pfit60.0
percent of the principal amount, plus accrued e@gerfrom January 30, 2013, in a private placerf@niesale to “qualified institutional buyers” dsfined in Rule 144A
under the Securities Act, and in offshore transastipursuant to Regulation S under the Securitets e Notes were issued pursuant to the Indewtated as of
January 30, 2013 among the Company, the guardittad therein, and The Bank of New York Mellon $r€Company, N.A., as trustee. The Notes will mature
February 1, 2023 , and interest accrues at theofate/50 percent per annum. Interest is payabteaseually in arrears on February 1 and August éach year,
commencing on August 1, 2013 .

The Company used the net proceeds of this offeaamgpay the outstanding amount under the revolpimgion of its 2013 Credit Agreement and to pdgtesl fees
and expenses and for general corporate purposes.

Other debt
UNIK debt

UNIK had approximately $9,662 of debt as of Septen89, 2014 , and $7,278 of debt as of Decembe2@®lI3. UNIK's debt is comprised of various credit faiis
held in Brazil, with various maturity dates. Theigiged average annual interest rate was 14.5 peasesf September 30, 2014 , and 15.8 percent Bea#mber 31,
2013 . This debt is classified in Other debt onGeenpany’s unaudited consolidated balance sheethdgeriods presented.

Participation debt

During the second quarter of 2014, WEX Bank ent@memlan agreement with a third party bank to fantlistomer balance that exceeds the lending [ithis
participation agreement allows WEX Bank to fund plegtion of the customer balance that exceedsethirig limit. This borrowing carries a variabledrgst rate of 3-
month LIBOR plus a margin of 2.25 percent . Thiabee of the participation debt as of Septembe28@4 , was $45,000 , which is secured by a ppéiimn interest in
the underlying customer receivable. The particgratebt balance will fluctuate on a daily basiseoasn customer funding needs, and will range fréno$$45,000 . The
participation debt agreement will mature on ApriP016 . This debt is classified in Other debtloe €ompany’s unaudited consolidated balance shaetse periods
presented.

10. Fair Value

The Company holds mortgage-backed securities, fixesime and equity securities, derivatives (seeeMoDerivative Instruments) and certain otherrfmal
instruments which are carried at fair value. ThenPany determines fair value based upon quotedviten available or through the use of alternajweroaches, such
as model pricing, when market quotes are not readitessible or available. In determining the ¥aiue of the Company’s obligations, various facemes considered,
including: closing exchange or over-the-counterkatprice quotations; time value and volatilitytfars underlying options and derivatives; price\attifor equivalent
instruments; and the Company’s own credit standing.

These valuation techniques may be based upon @iserand unobservable inputs. Observable inpuecteharket data obtained from independent sourceite
unobservable inputs reflect the Company’s markatmptions. These two types of inputs create tHeviahg fair value hierarchy:

17




Table of Contents
WEX INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(in thousands, except per share data)
(unaudited)

¢ Level 1 —-Quoted prices for identical instruments in activarkets

* Level 2 — Quoted prices for similar instrumeintsictive markets; quoted prices for identicaliatigr instruments in markets that are not actamd model-derived
valuations whose inputs are observable or whosgfisignt value drivers are observable.

* Level 3 -nstruments whose significant value drivers arebseovable

The following table presents the Company’s as$etsdre measured at fair value and the relatedrcigy levels as of September 30, 2014 :

Fair Value Measurements
at Reporting Date Using

Quoted Prices

in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
September 30, 2014 (Level 1) (Level 2) (Level 3)
Assets:
Mortgage-backed securities $ 811 $ — % 811 $ —
Asset-backed securities 1,21¢ — 1,21¢ —
Municipal bonds 531 — 531 —
Equity securities 16,18( 16,18( — —
Total available-for-sale securities $ 18,74C  $ 16,18C $ 256 $ —
Executive deferred compensation plan tftist $ 560¢ $ 560¢ $ — 3 =
Fuel price derivatives — unleaded fifl $ 449 $ —  $ 449 $ —
Fuel price derivatives — dies@l 2,28¢ — — 2,28¢
Total fuel price derivatives $ 6,78. $ —  $ 4,49 $ 2,28¢

@  The fair value of these instruments is recordeOtimer asset
®  The balance sheet presentation combines unleadedrfd diesel fuel positior

The following table presents the Company’s asseddiabilities that are measured at fair value tredrelated hierarchy levels as of December 313201

Fair Value Measurements
at Reporting Date Using

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
December 31, 2013 (Level 1) (Level 2) (Level 3)
Assets:
Mortgage-backed securities $ 83¢ % — % 83¢ % —
Asset-backed securities 1,391 — 1,391 —
Municipal bonds 51¢ — 51¢ —
Equity securities 13,21+« 13,21+« — —
Total available-for-sale securities $ 15,96: $ 13,21 $ 2,74¢ % —
Executive deferred compensation plan tftist $ 433¢ $ 433¢ $ — 3 =
Liabilities:
Fuel price derivatives — unleaded ftfel $ 521¢ $ — % 521¢ $ =
Fuel price derivatives — dies@l 2,14 — — 2,14z
Total fuel price derivatives $ 7,35¢ % —  $ 521¢ $ 2,14z

@  The fair value of these instruments is recorde@timer asset
®  The balance sheet presentation combines unleadédrfd diesel fuel positior
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The following table presents a reconciliation & tieginning and ending balances for assets antitiesbmeasured at fair value on a recurring basisg

significant unobservable inputs (Level 3) during three months ended :

September 30, 2014 September 30, 2013
Fuel Price Fuel Price
Derivatives — Derivatives —
Diesel Diesel
$ (1,929 $ 49¢

Beginning balance
Total gains and (losses) — realized/unrealized
4,211 (1,015

Included in earning®
Included in other comprehensive income — —

Purchases, issuances and settlements
Transfers (in)/out of Level 3 — —
Ending balance $ 2,28¢ $ (517)

@ Gains and losses (realized and unrealized) asedaidth fuel price derivatives, included in earrsrfgr the three months ended September 30, 2012GiRI, are

reported in net realized and unrealized lossesiehpirice derivatives on the unaudited condenseda@ated statements of income.
The following table presents a reconciliation & tieginning and ending balances for assets arnititiebmeasured at fair value on a recurring basisg significar

unobservable inputs (Level 3) during the nine merthded:
September 30, 2013

September 30, 2014
Fuel Price Fuel Price
Derivatives — Contingent Derivatives
Diesel Consideration Diesel
$ (2147 % (319 $

Beginning balance
Total (losses) and gains — realized/unrealized
4,42¢ (19¢)

Included in earning®
Included in other comprehensive income — —
Purchases, issuances and settlements — —
Transfers (in)/out of Level 3 — 511
Ending balance $ 2,28¢ $ — %
Gains and losses (realized and unrealized) asedaordth fuel price derivatives, included in earrsrigr the nine months ended September 30, 2012@H8!, are

reported in net realized and unrealized lossesiehpirice derivatives on the unaudited condenseda@ated statements of income. Gains associatéd w
contingent consideration, included in earningstifier nine months ended September 30, 2013 , areteedo other expenses and loss of foreign currency

transactions on the unaudited condensed consalidédéements of income.

(@)

$400 Million Notes outstanding
The Notes outstanding as of September 30, 201ve, &d&arrying value of $400,000 and fair value 37&000 . As of December 31, 2013, the carryirgevaf the

$400,000 in Notes outstanding had a fair value3&B$000 . The fair value is based on market ratethe issuance of our debt. The Company deterntimeéhir value of
its Notes outstanding are based on current quotelletprices.

Available-for-sale securities and executive deferred compensation plan trust
When available, the Company uses quoted marketptacdetermine the fair value of available-foess#curities; such items are classified in Leved the fair-
value hierarchy. These securities primarily consistxchange-traded equity securities.
For mortgage-backed and asset-backed debt sesuwaitiebonds, the Company generally uses quoteelspioc recent trading activity of assets with samil
characteristics to the debt security or bond beaiged. The securities and bonds priced using smethods are generally classified as Level 2.

Fuel price derivatives
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The majority of derivatives entered into by the Qamy are executed over-the-counter and are valsied internal valuation techniques, as no quoterketarices
exist for such instruments. The valuation technigoé inputs depend on the type of derivative archtiture of the underlying instrument. The printipahnique used to
value these instruments is a comparison of thespmt of the underlying instrument to its relafetlres curve adjusted for the Company’s assumstidrvolatility and
present value, where appropriate. The fair valdieiedvative contracts reflect the expected cagh@bmpany will pay or receive upon settlement efréspective
contracts.

The key inputs depend upon the type of derivatidthe nature of the underlying instrument andudelinterest rate yield curves, the spot pricéhefunderlying
instruments, volatility, and correlation. The ité&srplaced in either Level 2 or Level 3 dependinglmobservability of the significant inputs to thedel. Correlation and
inputs with longer tenures are generally less oladse.

Fuel price derivatives — diesdlhe assumptions used in the valuation of the diestlprice derivatives use both observable andservable inputs. There is a lack
of price transparency with respect to forward @it diesel fuel. Such unobservable inputs aneifstgnt to the diesel fuel derivative contractuation methodology.

Quantitative Information About Level 3 Fair Value®surementsThe significant unobservable inputs used in theviaiue measurement of the Company’s diesel
fuel price derivative instruments designated asel8vas of September 30, 2014 , are as follows:

Valuation Range
Fair Value Technique Unobservable Input $ per gallon
Future retail price
of diesel fuel after September
Fuel price derivatives — diesel $ 2,28¢  Option model 30, 2014 $3.67 — 3.85

Sensitivity to Changes in Significant Unobservabjrits. As presented in the table above, the significanbservable inputs used in the fair value measureofen
the Company’s diesel fuel price derivative instratseare the future retail price of diesel fuel frdve fourth quarter of 2014 through the first geadf 2016 . Significant
changes in these unobservable inputs in isolatiomdwesult in a significant change in the fairuemeasurement.

Contingent consideration

The Company had classified its liability for corg@nt consideration related to its acquisition oflkiMithin Level 3 of the fair value hierarchy becauthe fair valu
is determined using significant unobservable inputsch include the projected revenues of UNIK oadour month period. The fair value determinatioeciuded
assessing the probability of meeting certain noless required to earn the contingent consideration.

On June 30, 2013, the Company finalized the cgetihconsideration amount based on current perforeneilestones and determined it to be approxim&$esl1 ,
which was paid on July 1, 2013 .

11. Accumulated Other Comprehensive Income

A reconciliation of accumulated other comprehengie®me for the three month periods ended SepteBthe2014 and 2013 , is as follows:

2014 2013
Unrealized Unrealized
Gains and Gains and
Losses on Losses on
Available- Foreign Available- Foreign
for-Sale Currency for-Sale Currency
Securities Items Securities Iltems
Beginning balance $ (207) $ 6,342 % (222 $ (7,057
Other comprehensive income (loss) (26) (30,859 (73 7,68¢
Ending balance $ (233 $ (24,510 $ (29%5) $ 632
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A reconciliation of accumulated other comprehengio®me for the nine month periods ended Septe@®e2014 and 2013, is as follows:

2014 2013
Unrealized Unrealized
Gains and Gains and
Losses on Losses on
Available- Foreign Available- Foreign
for-Sale Currency for-Sale Currency
Securities Items Securities Items
Beginning balance $ (433 $ (15,069 $ 197 $ 37,18:
Other comprehensive (loss) income 20C (9,44%) (492 (36,55()
Ending balance $ (233 $ (24,510 $ (295) $ 632

No amounts were reclassified from accumulated atberprehensive income in the periods presented.

The change in foreign currency items is primariledo the foreign currency translation of non-cassets such as goodwill and other intangible asslet®d to the
Company's foreign subsidiaries.

The total tax effect on net accumulated unreallzsges, as of September 30, 2014 , was $943 hartdtal tax effect on net accumulated unrealipsdds, as of
September 30, 2013, was $300 .

12. Non-controlling interests

On August 30, 2012 , the Company acquired a 5lepe@wvnership interest in UNIK. Redeemable non-aiinig interest was measured at fair value atdhie of

acquisition. The redeemable non-controlling inteieseported on the Company’s unaudited condensadolidated balance sheets as “Redeemable noroltiogt
interest."

A reconciliation of redeemable non-controlling st for the three and nine month periods endete8sgger 30, 2014 and September 30, 2013 , is asfsil

Three months ended Nine months ended
September 30, September 30,
2014 2013 2014 2013
Balance, beginning of period $ 19,73:  $ 19.65( $ 18,72¢ $ 21,66:
Net income (loss) attributable to non-controllimgerest 21¢ (60) 31 (339
Currency translation adjustment (1,967 172 (715) (1,567
Ending balance $ 17,98 $ 19,76: $ 17,98: $ 19,76:

On November 8, 2013, the Company announced tpétris to acquire the assets of the Esso Card protmaugh a majority owned subsidiary, WEX Europe
Services Limited. The Company formed this entityinly 2013 and has 75 percent ownership.

A reconciliation of non-controlling interest foretfthree and nine month periods ended Septemb@038@,is as follows:

Three months ended Nine months ended September
September 30, 2014 30, 2014
Balance, beginning of period $ 85¢ % 51¢
Non-controlling interest investment 20,23« 21,267
Net loss attributable to non-controlling interest (811 (1,50¢)
Currency translation adjustment (1,01)) (1,007%)
Ending balance $ 19.27:  $ 19,271

13. Income Taxes
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WEX INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(in thousands, except per share data)
(unaudited)

Undistributed earnings of certain foreign subsiésof the Company amounted to $7,087 at Septe8he2014 , and $4,665 at December 31, 2013 . Téwasengs
are considered to be indefinitely reinvested, aswbadingly, no U.S. federal and state income tdmeage been provided thereon. Upon distribution eféhearnings in the
form of dividends or otherwise, the Company woudshibject to both U.S. income taxes (subject tadimstment for foreign tax credits) and withholdiages payable to
the various foreign countries. The Company hasroeted that the amount of taxes attributable te¢hendistributed earnings is not practicably deirabie.

During the third quarter of 2014, the Company caetgal a strategic tax review project which resuiteal change in estimate to reflect the tax impattee
domestic production activities deduction and reseand development credits in the Company's incaxerovision. The Company has amended prior yeardturns as
a result of this change in estimate which redubedhird quarter's tax expense by approximately3IL In addition, the current year to date tax pransivas reduced t
$1,700 as a result of the change in estimate whiahalso recorded in the third quarter.

14. Commitments and Contingencies
Litigation

The Company is involved in pending litigation iretbrdinary course of business. In the opinion ohagement, such litigation will not have a mateaiderse effect
on the Company’s consolidated financial positi@sutts of operations or cash flows.

15. Segment Information

Operating segments are defined as componentseaitarprise about which separate financial inforamais available that is evaluated regularly bydheef
operating decision maker in deciding how to alleaasources and in assessing performance. The @gisghief operating decision maker is its ChiekEutive Officer.
The operating segments are reviewed separatelgchsoperating segment represents a strategic Isssimét that generally offers different productd aarves different
markets.

The Company'’s chief operating decision maker evakithe operating results of the Company’s reptetségments based upon revenues and “adjustedcoené,”
which is defined by the Company as net income aeljufor fair value changes of derivative instrunsettie amortization of purchased intangibles, egpassociated with
stock-based compensation, acquisition related esgseithe net impact of tax rate changes on the @oy'gpdeferred tax asset and related changes iaxhesceivable
agreement, deferred loan costs associated witbxireguishment of debt, certain non-cash assetinmgst charges, the gains on the extinguishmeatpdrtion of the tax
receivable agreement, gain or loss on divestitanesadjustments attributable to non-controllingiiests.

The Company operates in two reportable segmerget Payment Solutions and Other Payment Solutidmes Fleet Payment Solutions segment provides cestom
with payment and transaction processing servicesifspally designed for the needs of vehicle fleestomers. This segment also provides informatianagement
services to those fleet customers. The Other Pay8wlntions segment provides customers with a paymecessing solution for their corporate purchgsind
transaction monitoring needs. Revenue in this segmelerived from the Company’s corporate purctesds and virtual and prepaid card products. Bnparate
purchase card products are used by businessesliafa purchases of their products and to utittze Company’s information management capabilities.

Net realized and unrealized losses on derivatisguments are allocated to the Fleet Payment Solkisegment in the computation of segment resuitisternal
evaluation purposes. Total assets are not allo¢atdt segments.

The following table presents the Company’s repdetabgment results on an adjusted pre-tax net indwmfore NCI basis for the three months ended 8dye30,
2014 and 2013 :
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WEX INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(in thousands, except per share data)
(unaudited)

Operating Depreciation Adjusted Pre-
Total Interest apd ) Tax Income before
Revenues Expense Amortization NCI
Three months ended September 30, 2014
Fleet payment solutions $ 144,49° $ 1,03: $ 6,41 $ 48,72¢
Other payment solutions 77,63 827 1,39C 29,69¢
Total $ 222,13 % 1,86 $ 780z % 78,42
Three months ended September 30, 2013
Fleet payment solutions $ 136,87: $ 427 % 5767 $ 59,117
Other payment solutions 54,65 54¢ 342 23,35t
Total $ 191,52 3 97¢  $ 6,10¢ $ 82,47

The following table presents the Company’s repdetabgment results on an adjusted pre-tax net indmfore NCI basis for the nine months ended SdpeBD,
2014 and 2013:

Operating Depreciation Adjusted Pre-
Total Interest and Tax Income before
Revenues Expense Amortization NCI
Nine months ended September 30, 2014
Fleet payment solutions $ 425,760  $ 2,14: % 19,228 $ 155,33!
Other payment solutions 180,02: 2,60¢ 2,15¢ 71,61:
Total $ 605,78. $ 4747 $ 21,37¢ % 226,94t
Nine months ended September 30, 2013
Fleet payment solutions $ 393,95 $ 1,39 % 17,35¢ % 164,83:
Other payment solutions 141,22 1,81: 1,34¢ 48,08(
Total $ 535,18( $ 3,208 $ 18,70¢ $ 212,91.

The following table reconciles adjusted pre-ta>ome before NCI to income before income taxes:

Three months ended September 30, Nine months ended September 30,
2014 2013 2014 2013

Adjusted pre-tax income before NCI $ 78,427 $ 82,47: $ 226,94t $ 212,91:
Unrealized gain (loss) on fuel price derivatives 16,21 (2,737 14,14( 1,23¢
Amortization of acquired intangible assets (11,799 (8,057 (28,415 (24,569
Stock-based compensation (4,549 (2,494 (10,089 (6,882
Deferred loan costs associated with the extinguestirof debt — — — (1,009
Acquisition related expenses (5,559 — (6,059 —
Non-cash adjustments related to tax receivablecageat (1,356 15C (1,356 15C
Gain on divestiture 27,16¢ — 27,16¢ —
Other adjustments related to Fleet One acquisition — 65¢ — 65¢
Income before income taxes $ 98,547 $ 70,00: $ 222,33t $ 182,50«

Beginning in the first half of 2014, adjusted pag-tncome before NCI excludes the expense of shaded compensation and acquisition related expeRses
comparative purposes, adjusted pre-tax income &&i@1 for the prior periods has been adjustedfleaethe exclusion of stock-based compensationdiffiers from the
figures previously reported due to this adjustm&he Company believes this adjustment makes thisG®AP measurement more comparable to its peeesddition, in
light of the recent sale of Pacific Pride Servite€, the Company clarifies that the gain or lossogsated with a divestiture will not be includedaidjusted preax income
before NCI, which it believes is consistent with ractice of excluding other non-recurring iterasagiated with strategic transactions.
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Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations.

We intend for this discussion to provide the reasligh information that will assist in understandiongr financial statements, the changes in key itentisose financial
statements from year to year, and the primary factioat accounted for those changes, as well asdetain accounting estimates affect our finansiatements. The
discussion also provides information about theriizial results of the two segments of our businegsdvide a better understanding of how those segsrend their
results affect our financial condition and resufsoperations as a whole. This discussion shoulcebd in conjunction with our audited consolidafedancial statements
as of December 31, 2013, the notes accompanyirsg tiiancial statements and management’s discussidranalysis as contained in our Annual ReporForm 10-K
filed with the SEC on February 27, 2014 and in cocfion with the unaudited condensed consolidatethtial statements and notesltem 1 of Part | of this report.

Overview

WEX is a leading provider of corporate card paynsahtitions. We have expanded the scope of our essiimto a multi-channel provider of corporate pagm
solutions. We currently operate in two businessreegs: Fleet Payment Solutions and Other Paymedati&us. Our business model enables us to prowideional
payment security and control across a spectrunayfent sectors. The Fleet Payment Solutions segonewites customers with fleet vehicle payment pssing service
specifically designed for the needs of commeraia government fleets. Fleet Payment Solutions neeés earned primarily from payment processingpantservicing
and transaction processing, with the majority @ereie generated by payment processing. Managersimiages that WEX fleet cards are accepted at @@ grercent of
fuel locations in each of the United States andtralia. The Other Payment Solutions segment prevalstomers with payment processing solutionshier torporate
purchasing and transaction monitoring needs thraugtpayment products. Other Payment Solutionsmewés earned primarily from payment processingmee from
our virtual card product. The Other Payment Sohgisegment has operations in North America, Eur@pstralia and Brazil.

The Company’s U.S. operations include WEX, Flee¢ @EX Bank, rapid! Paycard and Evolutionl. Ouriin&ional operations include our wholly-owned
subsidiaries WEX Fuel Cards Australia, WEX Prepaatds Australia, WEX New Zealand and WEX Europeated in England, and our majority equity positions
UNIK, a Brazil based company, and our majority odisebsidiary WEX Europe Services, located in théddinKingdom.

Summary
Below are selected items from the third quarte2@i4 :
e OnJuly 16, 2014, we completed the acquisitibBwmlution1 for $532.2 million , net of cash acmd. Evolutionl is a leader in cloud-based techypland
payment solutions in the healthcare industry.

«  During the third quarter of 2014, we made anaade payment to ExxonMobil of approximately $80,06@0a portion of the acquisition considerationr, fhe terms
of the purchase agreement. Of this amount, 25 peofehe total was paid by the minority shareholde

e OnJuly 31, 2014, we sold our wholly owned sdiasi Pacific Pride for approximately $48.2 milliomhich resulted in a pre-tax gain of $27.2 miili@he
Company decided to sell the operations of PacifidePas it did not align with the long-term stratexf the core fleet business.

e On August 22, 2014 we entered into agreementsodify certain terms of our existing bank borrogvegreements in order to permit the additionalrfaiag and
investments necessary to facilitate the consummatiche Esso Card program transaction.

+  Payment solutions purchase volume grew by apmrately $1.5 billion from the third quarter of 20&8$5.5 billion for the third quarter of 2014 , imcrease of
38.6 percent , primarily driven by virtual card wgle increases but also due to our acquisition ofltEeonl.
* Average number of vehicles serviced increaség®8rcent from the third quarter of 2013 to apprwately 8.0 million for the third quarter of 2014

» Total fuel transactions processed increasegdr®nt from the third quarter of 2013 to 98.5 inillfor the third quarter of 2014 . Total paymerdgessing
transactions in our Fleet Payment Solutions segmergased 5.0 percent to 80.4 million for thedtguarter of 2014 as compared to the same quar13 .
Transaction processing transactions decreasecefcémt to 18.1 million for the third quarter of 201as compared to the same quarter in 2013, phynare to the
divestiture of Pacific Pride.
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* Average expenditure per payment processingadim in our Fleet Payment Solutions segment @seck 0.4 percent to $85.12 for the third quart@0d# , from
$85.43 for the same period in the prior year. Tverage U.S. fuel price per gallon during the thjugrter of 2014 was $3.61 , a 2.4 percent deci@asethe same
period in the prior year. The average Australiagl farice per gallon during the third quarter of 20tas $5.22 , a 1.5 percent decrease as compaiteel $ame
period in the prior year.

* Credit loss expense in the Fleet Payment Saistiegment was $7.1 million during the third quasfe2014 , as compared to $5.0 million during tihied quarter o
2013 . Spend volume increased 4.6 percent in fle dnarter of 2014 , as compared to the same guiagt year and our credit losses were Uiaéis points of fue
expenditures for the third quarter of 2014 , aspared to 7.6 basis points of fuel expendituresHersame period last year.

* Realized losses on our fuel price derivativesrduthe third quarter of 2014 were $1.4 millioncasnpared to $0.9 milliofor the same period in the prior ye
* Movements in the exchange rates associatedawitfioreign held currencies resulted in a loss6$nillion for the third quarter of 2014

«  Our effective tax rate was 25.1 percent fortthiel quarter of 2014 as compared to 37.5 peraarthie third quarter of 2013. During the third qeaof 2014, we
completed a strategic tax review project which ltestin a change in estimate to reflect the taxaotp of the domestic production activities deductad research
and development credits in our income tax provisile have amended prior year tax returns as atrefstilis change in estimate which reduced thelthirarter's
tax expense by approximately $11.3 million . Iniéidd, the current year to date tax provision weduced by $1.7 million as a result of the changesiimate
which was also recorded in the third quarter. Fatex rates may fluctuate due to changes in theofnarnings among different tax jurisdictions. @ax rate may
also fluctuate due to the impacts that rate andalanges have on our net deferred tax assets. Wégate that our future GAAP effective tax rat@sld be withir
the range of our historical rates.
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Results of Operations
Fleet Payment Solutions

The following table reflects comparative operatiagults and key operating statistics within oueFRRayment Solutions segment:

Three months ended September

Nine months ended September

30, Increase (decrease) 30, Increase (decrease)
(in thousands, except per transaction and per galfodata) 2014 2013 Amount Percent 2014 2013 Amount Percent
Revenues
Payment processing revenue $ 9346: $ 91,27 $  2,18¢ 2% $ 273,71- $ 262,88¢ $ 10,82t 4%
Transaction processing revenue 4,217 5,04« (832 (16)% 14,352 14,55: (299 (2)%
Account servicing revenue 20,67¢ 19,06¢ 1,607 8% 60,14 56,24 3,89¢ 7%
Finance fees 18,92: 15,68t¢ 3,23¢ 21% 53,90: 42,66¢ 11,23t 26 %
Other 7,22¢ 5,80( 1,42¢ 25% 23,64¢ 17,591 6,052 34%
Total revenues 144,49 136,87- 7,62:¢ 6 % 425,76( 393,95¢ 31,801 8%
Total operating expenses 65,73: 78,48: (12,75) (16)% 243,14¢ 230,95¢ 12,19( 5%
Operating income 78,76¢ 58,39 20,37 35% 182,61 162,99° 19,617 12%
(Loss) gain on foreign currency transactions (5,067 55¢ (5,625 (1,008% (4,039 442 (4,480 (1,019%
Financing interest expense (7,696 (7,369 (327) 4% (22,32%) (22,07¢) (252) 1%
Net realized and unrealized gains (losses) on
derivative instrument® 14,77¢ (3,640 18,41: (50€)% 9,057 (2,78) 11,83¢ (42€6)%
Decrease in amount due under tax receivable
agreement (1,35¢€) 15C (1,50€) (1,00)% (1,35€) 15C (1,50€) (1,00)%
Income before income taxes $ 7941¢ $ 48,09C $ 31,32¢ 65% $ 163,94¢ $ 138,73. $ 25211 18 %
Key operating statistics
Payment processing revenue:
Payment processing transactions 80,37¢ 76,57¢ 3,801 5% 232,09t 219,11° 12,97¢ 6 %
Average expenditure per payment
processing transaction 85.12 $ 854: $ (0.3)) —% $ 8651 $ 86.1¢ $ 0.3 — %
Average price per gallon of fuel
Domestic — ($/gal) $ 361 $ 3.7 $ (0.09) 2% $ 367 $ 372 $ (0.05) (1)%
Australia — ($/gal) $ 52z % 53C $ (0.0¢) 2% $ 53 % 54z $ (0.09) (2)%
Transaction processing revenue:
Transaction processing transactiéhs 18,14¢ 20,08: (1,939 (10)% 57,58t 58,55¢ (969) (2)%
Account servicing revenue:
Average number of vehicles serviced 7,98¢ 7,56( 424 6 % 7,89¢ 7,49( 40¢ 5%

@N et realized and unrealized gains and losses owalie instruments, are allocated solely to theeFRayment Solutions segment.

® As of July 31, 2014, excludes transactions fromifeaeride LLC.
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Revenues

Payment processing revenue increased $2.2 miliothe third quarter of 2014 as compared to threl thilarter of 2013 , and $10.8 million for the ffinine months
of 2014 as compared to the same period in the pear. These increases are primarily due to tharicgyrowth of our domestic fleet business as @mnsaction volume
increased 5 percent for the third quarter of 2@ increased 6 percent for the first nine monft2)a4, as compared to the same periods in 2013.

Our account servicing revenue increased $1.6 mifioo the third quarter of 2014 as compared tosdmae period in 2013 , and $3.9 million for thetfime months
of 2014 as compared to the same period in the pear. These increases are primarily due to grawthur WEX Telematics business and number of fiesstomers, as
compared to the same period in the prior year.

Our finance fees revenue increased $3.2 millioriHerthird quarter of 2014 as compared to the gaenied in 2013, and increased $11.2 million fa finst nine
months of 2014 as compared to the same periockipribr year. The increase for the third quarterimarily due to additional factoring revenue dmgher late fees
associated with changes to our waiver practice.ifitrease for the first nine months of 2014, coragddo the same period in the prior year, is primatie to higher
minimum late fees charged to customers for oveldii@nces as well as increases in revenue attrileutalour factoring business. Minimum late fee gesrwere increas
in the third quarter of 2013. Payments for custoraeeivables are due within thirty days or lesgelfae revenue is earned when a customer’s redeibabance becomes
delinquent. The late fee is calculated using &dtkite fee rate based on the outstanding baldheesabsolute amount of such outstanding balancebeattributed to (i)
changes in fuel prices; (ii) customer specific saation volume; and (iii) customer specific delingaies. Late fee revenue can also be impacted bhignges in late fee
rates and (ii) increases or decreases in the nuaflseistomers with overdue balances.

Other revenue increased $1.4 million for the tlojudirter of 2014 as compared to the same perioliB 2and increased $6.1 million for the first nmenths of
2014 as compared to the same period in the priar. e increase in the third quarter is primadile to international expansion of our fuel relgteaducts. The increase
for the first nine months of 2014 is due to intéimaal expansion of our product lines as well asa@ases in our equipment sales due to customeadegof our
equipment.

Operating Expenses

The following table compares selected expenseitiémes within our Fleet Payment Solutions segmentffe three months ended:

Increase (decrease)

September 30, September 30,
(in thousands) 2014 2013 Amount Percent
Expense
Salary and other personnel $ 40,83: % 35,13 % 5,70( 16%
Service fees $ 8,75( $ 7,91¢ $ 831 10%
Provision for credit losses $ 7,14C $ 497 $ 2,167 44%
Depreciation, amortization and impairment $ 13,30¢ $ 12,59¢ % 70¢ 6%
Other $ 11,52( $ 8,51¢ $ 3,002 35%
Gain on sale of subsidiary $ (27,169 $ — 3 (27,169 —%

Changes in operating expenses for the third queft2@14 , as compared to the same period in tioe year, include the following:

Salary and other personnel expenses increasedriion for the third quarter of 2014 as comparedtte same period last year. The increase is pifinthre to an
increase in headcount and stock-based incentivensation expense to support our growing operatinokiding the build out of the organization tgport our
upcoming acquisition of the Esso Card program.

Service fees increased by $0.8 million for thedhjuarter of 2014 as compared to the same persbgdar. Service fees increased compared to theywar due to
expenses associated with the start up of our Easth @ogram and the fees related to the increageinumber of WEX Telematics units being serviced.

Provision for credit losses increased by $2.2 onillior the third quarter of 2014 as compared tcstimee period in the prior year. We generally measur credit
loss performance by calculating credit losses pesreentage of total fuel expenditures on the paymetessing transactions. This metric for crezsks was 10.4
basis points of fuel expenditures for the thirduger of 2014 , compared to 7.6 basis points eff éxpenditures for the same period last year. ¥éeauroll rate
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methodology to calculate the amount necessarydpending receivable reserve balance. This metloggatonsiders total receivable balances, recengehatf
experience, recoveries on previously charged afbants, and the dollars that are delinquent toutate the total reserve. In addition, managemedertakes a detailed
evaluation of the receivable balances to help &rrémsure overall reserve adequacy. The expenseocmgnized in the quarter is a reflection of inseghnet charge-offs
primarily due to bankruptcies, as compared to #mesquarter last year.

Depreciation, amortization and impairment expersezased $0.7 million for the third quarter of 2Gi#s compared to the same period in the prior yiéas.
increase in depreciation expense is primarily eeldb hardware that was recently placed in seiic®njunction with our data center consolidation.

Other expenses increased $3.0 million for the thirdrter of 2014 as compared to the same peridtkiprior year. This increase is due to an incrégasepenses
related to the consolidation of data centers aulitiadal fees associated with the general growtbpsfrations.

On July 31, 2014, we sold our wholly owned subsidRacific Pride for a pre-tax gain of $27.2 noiflias it did not align with the long-term strategythe core fleet
business. The operations of Pacific Pride are ragérial to our annual revenue, net income or egmper share. Simultaneously with the sale, weredtiato a multi-year
agreement with the buyer that will continue towlM/EX branded card acceptance at Pacific Pridetitmes. We do not view this divestiture as a striatsfift in our Fleet
Payment Solution segment.

The following table compares selected expenseitémaes within our Fleet Payment Solutions segmentHe nine months ended:

Increase (decrease)

September 30, September 30,
(in thousands) 2014 2013 Amount Percent
Expense
Salary and other personnel $ 113,177 $ 102,25  $ 10,92: 11%
Service fees $ 28,82¢ $ 22,060 $ 6,76¢€ 31%
Provision for credit losses $ 22,36¢  $ 13,67¢ % 8,68t 63%
Technology leasing and support $ 13,76: $ 12,11¢  $ 1,64¢ 14%
Depreciation, amortization and impairment $ 40,14¢ $ 38,09 $ 2,05¢ 5%
Other $ 33,82( $ 28,22: $ 5,59¢ 20%
Cost of hardware and equipment sold $ 5031 $ 322 $ 1,80¢ 56%
Gain on sale of subsidiary $ (27,169 $ — 3 (27,169 —%

Changes in operating expenses for the nine mortd8lal , as compared to the same period in the pear, include the following:

Salary and other personnel expenses increased $illich for the first nine months of 2014 as comgwhto the same period last year. The increasenmgly due
to an increase in headcount to support our growpegations, including the build out of the orgatimato support our upcoming acquisition of thed€ard program, as
well as an increase in stock-based incentive cosgi&m expense.

Service fees increased by $6.8 million for thet fiiee months of 2014s compared to the same period last year. Semé=ificreased compared to the prior yeal
to expenses associated with the start up of o Easd program and the fees related to the incrieabe number of WEX Telematics units being segsic

Provision for credit losses increased by $8.7 onillior the first nine months of 2014 as comparetihéosame period in the prior year. Credit lossesevi1.1
basis points of fuel expenditures for the firstenmonths of 2014 , compared to 7.2 basis pofrfiseb expenditures for the same period last yBaginning in the third
quarter of 2013, we tested less restrictive crgditdards for the approval of certain new custapetications and experienced an increase in dedimcyurates during the
first quarter of 2014. After monitoring the impaatour credit loss reserve, we returned to ourrgiocter credit standards beginning in the seapmtter of 2014. We
also experienced an increase in a number of ourikkaccounts that were in early stage delinqueBegause these are low risk accounts in earlyesdatinquencies, we
do not expect there to be a significant impachafourth quarter. The expense we recognized ®fitkt nine months of 2014 is the amount necessabying the reserve
to its required level after net charge offs.

Technology leasing and support expenses incre&de@imillion for the nine months 2014 as compacethe same period in the prior year. The incréapeimarily
the result of additional expenses related to tmsalidation of data centers and additional fees@ated with the general expansion of operations.
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Depreciation, amortization and impairment expemse®ased $2.1 million for the first nine months26fl4 as compared to the same period in the pear. yhis
increase in depreciation expense is primarily eelab hardware that was placed in service in cajon with our data center consolidation.

Other expenses increased $5.6 million for the tirdrter of 2014 as compared to the same peritittiprior year. This increase is due to an incrégasgpenses
related to the consolidation of data centers aniitiadal fees associated with the general growtbpefrations.

Cost of hardware and equipment sold increased rilli®n for the first nine months of 2014 as coangd to the same period in the prior year. Thigeiase is
primarily related to increases in our equipmenésalue to customer upgrades of our equipment lested in the increase in other revenue.

On July 31, 2014, we sold our wholly owned subsidRacific Pride for a pre-tax gain of $27.2 mitlio

Fuel price derivatives

We own fuel price derivative instruments that wechase on a periodic basis to manage the impabeofolatility in North American fuel prices on ocaish flows.
These fuel price derivative instruments do not ifpédr hedge accounting. Accordingly, both reatizend unrealized gains and losses on our fuel peceative
instruments affect our net income. Changes invi@ine and settlements of these instruments andhtiieges in average fuel prices in relation to tigedying strike price
of the instruments are shown in the following table

Three months ended Nine months ended
September 30, September 30,

(in thousands, except per gallon data) 2014 2013 2014 2013
Fuel price derivatives, at fair value, beginningpefiod $ (9,43) $ 2,23t % (7,35¢) $ (1,729
Net change in fair value 14,77: (3,640 9,057 (2,78
Cash payments on settlement 1,44C 907 5,08t 4,01¢
Fuel price derivatives, at fair value, end of pério $ 6,78. $ (498 $ 6,78. $ (49%)
Collar range:

Floor $ 337 % 347 % 337 % 3.44

Ceiling $ 34: % 35 % 34: % 3.5C
Domestic average fuel price, beginning of period $ 378 % 361 % 35 % 3.4¢
Domestic average fuel price, end of period $ 347 % 366 $ 347 % 3.6€

Changes in fuel price derivatives for the three miné months ended September 30, 2049 compared to the corresponding periods a yeara@e attributable to tl
movements in fuel prices in the corresponding pistid\s of September 30, 2014 , the projected futtice of fuel is below the average future flooicprof our
derivatives, resulting in a net asset on our urtaddiondensed consolidated balance sheet. Lossemréhrealized on these derivatives are offsdtigpyer payment
processing revenue we receive because such revareidependent, in part, on the current price ef f0Donversely, realized gains are offset by lopsgrment processing
revenue.

We expect that our fuel price derivatives prograitha@ntinue to be important to our business magtehg forward, and we expect to purchase derivatinghe
future. The Company currently does not plan to leenlg fuel price risk exposure for WEX Fuel Cardsstkalia and WEX PrePaid Cards Australia as theiegs
exposure to fuel price movements in Australia @Edslly more limited than it is domestically.

Gain (loss) on foreign currency transactions

Movements in the exchange rates associated witfooeign held currencies resulted in a loss of $Billion for the third quarter of 2014 and a logssd.0 million
for the nine months ended September 30, 2014qrapared to the same periods in the prior year.

Financing interest expense

Financing interest expense remained essentiallydiahe third quarter of 2014 as compared totkiel quarter of the prior year and for the firgstenmonths of
2014, as compared to the first nine months of the pre@r. On January 30, 2013, the Company issued $4I06n of Notes with a 4.75% fixed rate. The peeds of thes
Notes were primarily used to pay down borrowingdarrour existing credit agreement, which had aabdei interest rate that was lower than the ratdherNotes at th
time of repayment. As such, financing interest egeerelated to the Notes outstanding was highahéofirst nine months of 2014 as compared to #meesperiod in 201:
This increase in financing interest expense waseotfy a $1.0 million write-off of deferred loarefeassociated with the extinguishment of debterfitist quarter of 2013.
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Other Payment Solutions

The following table reflects comparative operatiagults and key operating statistics within ourgdthayment Solutions segment:

Three months ended Nine months ended
September 30, Increase (decrease) September 30, Increase (decrease)
(in thousands, except payment solutions purchase
volume in millions) 2014 2013 Amount Percent 2014 2013 Amount Percent
Revenues
Payment processing revenue $ 48,07¢  $ 39,31 $ 8,76¢ 22% $ 120,127 $ 99,94 $ 20,18¢ 20%
Transaction processing revenue 1,74: 1,00( 74% 74 % 5,09( 3,76% 1,32 35%
Account servicing revenue 12,84¢ 3,092 9,75¢ 31E% 19,61 8,38:¢ 11,23: 134%
Finance fees 1,247 1,61¢ (37)) (23)% 4,041 4,77 (73€) (15)%
Other 13,72« 9,627 4,097 43% 31,15 24,36: 6,78¢ 28%
Total revenues 77,631 54,65 22,98¢ 42 % 180,02: 141,22 38,79¢ 27 %
Total operating expenses 53,87: 35,14¢ 18,72% 53 % 118,24: 98,72( 19,52 20 %
Operating income 23,76¢ 19,502 4,26 22% 61,78: 42,50 19,27¢ 45 %
(Loss) gain on foreign currency
transactions (2,497 2,41( (4,909 (209)% (1,257 1,26¢ (2,519 (199%
Financing interest expense (2,149 — (2,14 NM (2,149 (1) (2,147 NM
Income before income taxes $ 19,12¢ $ 21,91: % (2,789 (1% $ 5838 $ 43,77 $ 14,61t 33%

Key operating statistics
Payment processing reventi@:

Payment solutions purchase
volume $ 547¢ % 395 % 1,52¢ 39% $ 1348t $ 9,771 $ 3,711 38%

NM - Not meaningful

@Excludes payment processing volume from rapid! Bayand UNIK. As of July 16, 2014, includes inteanbe volume
from Evolutionl.

Revenues

Payment processing revenue increased $8.8 miltioth& third quarter of 2014 as compared to theesaeniod in the prior year and increased $20.2anilfor the
first nine months of 2014 as compared to the sagmiegin the prior year. The driver of the increasethe third quarter of 2014 as compared tohire guarter of 2013
was primarily due to revenue associated with Evaihit, which was acquired in July of 2014. The ims® during the first nine months of 2014 as contpiré¢he same
period in the prior year was partially due to tegusition of Evolution1 and higher corporate cleacgrd purchase volume from our virtual WEX Trgwelduct. These
increases were partially offset by a decreasedrvitiual card net interchange rate of 15 basiatgdbr the first nine months of 2014 as compacetthé same period in the
prior year, primarily due to decreases in custospecific incentives from our network provider. Ugsbn November 9, 2012, the U.S District Courtrgeal preliminary
approval to the MasterCard/VISA merchant intercleasettiement. Under the terms of this settlemaetdbmestic interchange rate for our branded coadd transactions
was reduced by 10 basis points for a period ofteiginths, that began on July 29, 2013.

Account servicing revenue increased $9.8 milliontfe third quarter of 2014 as compared to the gaenied in the prior year and increased $11.2 arilfor the firs

nine months of 2014 as compared to the same pigriie prior year. The increases are primarily tueevenue associated with Evolution1, which wagiaed in July of
2014.

Other revenue for the third quarter of 2014 inceglasy approximately $4.1 million as compared tosamme period in the prior year and increased $@l®mfor the
first nine months of 2014 , as compared to the saenied in the prior year. These increases aregiiyndue to revenues associated with Evolutiortjuéred in July of
2014, and changes in fees charged to customensiil B
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Operating Expenses

The following table compares selected expenseitiémes within our Other Payment Solutions segmentHe three months ended:

Increase (decrease)

September 30, September 30,
(in thousands) 2014 2013 Amount Percent
Expense
Salary and other personnel $ 14,55¢ $ 6,33t $ 8,22: 13(%
Service fees $ 2527: % 21,43  $ 3,84( 18%
Technology leasing and support & occupancy andpeaent $ 488 $ 2,76:  $ 2,11% 7%
Depreciation, amortization and impairment $ 6,29: $ 1,561 $ 4,73z 303%

Salary and other personnel expenses increasedrfii¢h for the third quarter of 2014 as comparedhte same period last year. The increase is pifinthre to
increased employee compensation expenses fronttpugséion of Evolutionl in July of 2014.

Service fees increased $3.8 million for the thivduger of 2014 as compared to the same periogéast This increase is primarily due to Evoluti@thuisition
expenses, partially offset by a decrease in crosdeb fees as we use foreign bank accounts to tiegte fees.

Technology leasing and support and occupancy anip@gnt expense collectively increased $2.1 milfiamthe third quarter of 2014 as compared to #raes
period last year. This increase is primarily duadditional expenses from Evolutionl.

Depreciation, amortization and impairment expersezased $4.7 million for the third quarter of 2Gi#s compared to the same period in the prior yiéas.
increase is primarily related to amortization exq@associated with the intangible assets acquiitedBnvolutionl.

The following table compares selected expenseitémes within our Other Payment Solutions segmentHe nine months ended:

Increase (decrease)

September 30, September 30,
(in thousands) 2014 2013 Amount Percent
Expense
Salary and other personnel $ 29,54: $ 19,93¢ % 9,60¢ 48%
Service fees $ 59,33 $ 57,70: $ 1,62¢ 3%
Provision for credit losses $ 79C % 7 % 78< 11,18¢%
Technology leasing and support & occupancy andpeaent $ 10,87 $ 8,49¢ $ 2,37: 28%
Depreciation, amortization and impairment $ 9,64t $ 517¢ $ 4,467 86%
Operating interest expense $ 2,60t $ 181 $ 79z 44%
Other $ 6,40C $ 553¢ $ 861 16%

Salary and other personnel expenses increasedrifidh for the first nine months of 2014 as comgxdito the same period last year. The increasenmgly due to
increased employee incentive expenses.

Service fees expenses increased $1.6 million fofitet nine months of 2014, as compared to theesaeniod in the prior year. This increase is pritpatue to
Evolutionl acquisition expenses, an increase ifegrional service fees related to managementtimggto execute our global strategic growth plad higher processing
fees associated with an increase in purchase céuche. This increase is partially offset by a deseein cross-border fees, as compared to the sarieel in the prior
year.

The provision for credit loss expense increasefl 80llion during the first nine months of 2014 ,@smpared to the same period in the prior year.eXpense we
recognized in each quarter is the amount necessdmyng the reserve to its required level aftaraimrge offs.

Technology leasing and support and occupancy anip@gnt expenses collectively increased $2.4 milfar the third quarter of 2014 as compared tostmae
period last year. This increase is primarily duadditional expenses from Evolutionl.
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Depreciation, amortization and impairment expermse®ased $4.5 million for the first nine months26fl4 as compared to the same period in the pear. yhis
increase is primarily related to amortization exq@associated with the intangible assets acquiitedBnvolutionl.

Operating interest expense increased $0.8 milbortife first nine months of 2014, as compared ¢ostime period in the prior year. The increaseéstdincreased
operating debt at our UNIK operations.

Other expenses increased $0.9 million during tfe fiine months of 2014, as compared to the samedde the prior year. This change is primarilyedo an
increase in other non-income taxes.

Gain (loss) on foreign currency transactions

During 2013, in order to reduce fees resulting fronossborder transactions, WEX Bank established cashumtsmutside of the United States and settled i
transactions in foreign currencies. Changes inetfeseign currencies due to exchange rates resug@ins or losses which are reflected in our statésnof income
Changes in exchange rates resulted in a $2.5 milhiss for the third quarter of 2014 and a $1.3ionilloss for the first nine months of 2014.

In April 2014, we initiated a partial foreign exeige hedging program. The terms of the hedges &edad to renew monthly, with no foreign exchangdgk
balances outstanding at the end of any quarterr@dts of these hedges are recorded in gain) (@sforeign currency transactions. We believe thatpartial hedgir
program will help mitigate volatility associatedtiwholding certain foreign currency balances.

Financing interest expense

Financing interest expense increased $2.1 millaoritfe third quarter of 2014 as compared to thel thiarter of the prior year and for the first nmenths of 2014 ,
as compared to the first nine months of the preary The increase is due to additional borrowscestsa with the purchase of Evolutionl, in July26f.4.

Non-GAAP financials measures

In addition to providing financial measurementsdzhon GAAP, we publicly discuss additional finaheomeasures, such as adjusted net income, thabamepare
in accordance with GAAP, or ndBAAP financial measures. Although adjusted net imeds not calculated in accordance with GAAP, thisasure is integral to ¢
reporting and planning processes. We considentbasure integral because it eliminates thecasi volatility associated with the fuel price tethderivative instrumen
and excludes other specified items that our manageexcludes in evaluating our performance. Sp=ifi, in addition to evaluating our performancea@GAAP basit
management evaluates our performance on a basiexitiades the above items because:

*  Exclusion of the non-cash, mark-to-market adjgstts on fuel price related derivative instrumémips management identify and assess trends inrmlarlying
business that might otherwise be obscured duedderly non-cash earnings fluctuations associaiéu fiwel price derivative contracts.

* The non-cash, mark-to-market adjustments orvaeve instruments are difficult to forecast actely making comparisons across historical andréutuarters
difficult to evaluate.

» The amortization of purchased intangibles, defitoan costs associated with the extinguishmedebt, acquisition related expenses and adjussratributable
to non-controlling interests have no significanpamnt on the ongoing operations of the business.

*  Stock-based compensation is different from otbems of compensation, as it is a non-cash expdfmeexample, a cash salary generally has a fixed
unvarying cash cost. In contrast, the expense ededonith an equity-based award is generally @teel to the amount of cash ultimately receivedhey t
employee, and the cost to us is based on a sta@#dlmmpensation valuation methodology and undeylgssumptions that may vary over time.

e The gain or loss from a divestiture is considararelated to the continuing operations of the amy because it is not indicative of the impadhefdivestiture
on the ongoing operations of the business.

* We consider certain acquisition-related cosishsas investment banking fees, financing feesrardanty and indemnity insurance, to be unpredietab
dependent on factors that may be outside of outraloend unrelated to the continuing operationthefacquired business or the Company. In additiensize
and complexity of an acquisition, which often dewbe magnitude of acquisition-related costs, maybe indicative of such future costs. We beliehat t
excluding acquisition-related costs facilitates ¢benparison of our financial results to our histatioperating results and to other companies irir@ustry.

For the same reasons, WEX believes that adjusteidec@me may also be useful to investors as onenmebevaluating our performance. However, becadggsted
net income is a non-GAAP measure, it should natdresidered as a substitute
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for, or superior to, net income, operating incomeash flows from operating activities as deterrdimeaccordance with GAAP. In addition, adjustetineome as used
by WEX may not be comparable to similarly tittedasares employed by other companies.

Beginning this year, adjusted net income attribletéad WEX Inc. excludes the expense of stock-basedpensation and acquisition related expenses. For
comparative purposes, adjusted net income attiibeita WEX Inc. for the prior period has been atfddo reflect the exclusion of stock-based comagms and differs
from the figures previously reported due to thigiatinent. We believe these adjustments make tmsG®AP measurement more comparable to our peeesddition, in
light of the recent sale of Pacific Pride Service€, we have clarified that the gain or loss asated with a divestiture will not be included in asted net income
attributable to WEX Inc., which we believe is catent with our practice of excluding other non-meicig items associated with strategic transactions.

The following table reconciles adjusted net incdmaet earnings attributable to WEX Inc.:

Nine months ended

Three months ended September 30, September 30,
2014 2013 2014 2013
Adjusted net income attributable to WEX Inc. $ 60,717 $ 52,01: $ 156,37¢ $ 134,16«
Unrealized gain (loss) on fuel price derivatives 16,21 (2,737 14,14( 1,23¢
Amortization of acquired intangible assets (11,799 (8,05)) (28,415 (24,569
Stock-based compensation (4,549 (2,499 (20,089 (6,882
Deferred loan costs associated with the extinguéstirof debt — — — (1,004
Non-cash adjustments related to tax receivablecageat (1,356 15C (1,356 15C
Gain on divestiture 27,16¢ — 27,16¢ —
Other adjustments related to Fleet One acquisition — 65¢ — 65¢
Acquisition related expenses (5,559 — (6,059 —
ANI adjustments attributable to non-controllingargsts 50¢& 31z 1,01: 971
Tax impact (6,899 3,98¢ 1,537 10,01z
Net earnings attributable to WEX Inc. $ 74,447 $ 43,83t $ 154,31¢  $ 114,74

The tax impact of the adjustments used to calcaldpested net income is the difference betweerGAKRP tax provision and a pro forma tax provisiorsés upon
our adjusted net income before taxes. The methgglaltlized for calculating our adjusted net incotae provision is the same methodology utilizedafculating our
GAAP tax provision.

Liquidity, Capital Resources and Cash Flows

We believe that our cash generating capabilityfarahcial condition, together with our revolvingedit agreement, term loan and $400 million in Natetstanding,
as well as other available methods of financingl@iding deposit and borrowed federal funds), aexadte to meet our operating, investing and fimanoieeds.

The table below summarizes our cash activities:

Nine months ended

(in thousands) September 30,

2014 2013
Net cash used for operating activities $ (2,639 $ (25,28¢)
Net cash used for investing activities (586,76 (30,767)
Net cash provided by financing activities 801,68t 251,53!

WEX Bank issued certificates of deposit in variowsturities ranging between four weeks and two yaadswith fixed interest rates ranging from 0.3écpat to
0.80 percent as of September 30, 2014 . As of 88me30, 2014 , we had approximately $421.7 milbboertificates of deposit outstanding, compare#232.6 million
of certificates of deposits outstanding as of Septer 30, 2013 . Certificates of deposit are sulifecegulatory capital requirements.

As of September 30, 2014 , we had approximatelyl &gillion of interest-bearing money market defuiith a weighted average interest rate of 0.28g# ,
compared to $222.1 million of interest-bearing momerket deposits at September 30, 2013 , withighted average interest rate of 0.26 percent . VB&aKk also has
non-interest bearing NOW account deposits and nterést bearing customer deposits. As of Septe8fhe2014 , we had $702.4 million of non-interesirbgg NOW
account deposits and $23.1 million of non-intebestring customer deposits outstanding. As of Sdpei30,
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2013, we had $685.1 million of non-interest begitOW account deposits and $18.4 million of nieterest bearing customer deposits outstandingoBitpare subject
regulatory capital requirements.

As of both September 30, 2014 and 2013 , we hanbitsianding balance on our federal funds line eflitr As of September 30, 2014 we had $125.0 milib
available credit and at September 30, 2013 we t46.9 million of available credit.

We added $39.4 million in capital additions durthg first nine months of 2014, primarily relatedhe development of internal-use software andter t
consolidation of our data centers. We expect w#pltal expenditures for 2014 to be approximat&§ ® $55 million.

We purchased $19.8 million in treasury shares dutie first nine months of 2014.

Liquidity

WEX Bank utilizes brokered deposits, NOW deposits borrowed federal funds to finance our accoustgivable. We continue to have access to thesé tehor
borrowing instruments to fund our accounts recdea®ur cash balance for the first nine monthsGiffincreased $215.2 million , deposits increasefidy9.8 million

and our financing debt increased by $398.8 milli@ur accounts receivable increased $389.3 millioth our accounts payable increased $201.5 millimarily due to
volume increases.

In general, our trade receivables provide for payterms of 30 days or less. We do not extend v@wvglcredit to our customers with respect to theseivables.
Receivables not paid within the terms of the custoagreement are generally subject to late feesdbazson the outstanding customer receivable bal#&wef
September 30, 2014 , approximately 96 percentebthistanding balance of $2.0 billion , was less1tB0O days past due and approximately 99 perceheafutstanding
balance was less than 60 days past due. As of r8bpte30, 2013 , approximately 96 percent of thetanting balance of $1.9 billion , was less than&gs past due and
approximately 99 percent of the outstanding balave® less than 60 days past due.

On January 30, 2013, the Company entered intoQi8 Zredit Agreement, among the Company and a sgtedof lenders. The 2013 Credit Agreement provides
a five-year amortizing $300 million term loan fétyi) and a five-year $800 million secured revolvicrgdit facility with a $150 million sub-limit faetters of credit. The
indebtedness covenant under the 2013 Credit Agneeraquires that the Company reduce the revolvargroitments under the 2013 Credit Agreement on kdfdr-
dollar basis to the extent that the Company issua® than $300 million in principal amount of serio senior subordinated notes of the Company.eguilyp certain
conditions, including obtaining relevant commitnggrihe Company has the option to increase thetfabil up to an additional $100 million.

The 2013 Credit Agreement replaced the 2011 Crgtieement, dated as of May 23, 2011. The 2013 €CAgieement increases the outstanding amount dktine
loan from $185 million to $300 million and incredste availability under the revolving credit fatyilfrom $700 million to $800 million. On Januar®,2013, the
Company completed a $400 million offering in aggtegprincipal amount of 4.75 percent senior notes2D23 at an issue price of 100.0 percent of timeipal amount,
plus accrued interest, if any, from January 30,3201 a private placement for resale to “qualifiestitutional buyers” as defined in Rule 144A unthex Securities Act of
1933, as amended, and in offshore transactionsigotr$o Regulation S under the Securities Act &31%s amended. The Notes were issued pursudm todenture
dated as of January 30, 2013 among the Companygutirantors listed therein, and The Bank of NewkYdellon Trust Company, N.A., as trustee. The Netdsmature
on February 1, 2023, and interest will accrue atrétte of 4.75 percent per annum. Interest is gaysgmiannually in arrears on February 1 and Augjusteach year,
commencing on August 1, 2013. As a result of teeasce of the Notes, on January 30, 2013, theviegoloan commitment under the 2013 Credit Agreemers
reduced to $700 million.

On July 16, 2014, the Company completed the adeqnsof the stock of Evolutionl, a leading providércloudbased technology and payment solutions withi
healthcare industry for approximately $532.2 millia cash. The transaction was financed througiCtrapany’s cash on hand and existing credit facilit

On July 17, 2014, we announced the execution ofi#fmitive purchase and sale agreement relatintpeopreviously announced proposed acquisitiorhefEss
Card program through a majority owned subsidiangX\Europe Services Limited. In addition, all ne@gsregulatory approvals have been received aneii@oye:
information and consultation processes have bezaredl. The transaction is expected to close in2@ie or early 2015. During the third quarter ol20the Compar
made an approximately $80.0 million advance paynterEExxonMobil for a portion of the acquisition cideration, per the terms of the purchase agreerfirahcer
through the Company’s existing credit facility. thfs amount, 25 percent of the total was paid leyritinority shareholder.

The cash paid for the acquisition was classifiednaesting activities on the unaudited condensetsclidated statements of cash flow for the curyesar. We
anticipate that we will pay approximately an aduitil $300.0 million when the transaction closes.
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On July 29, 2014, the Company signed an agreeroalitits wholly owned subsidiary Pacific Pride $8.2 million , which represents an approximattpx gair
of $27.2 million . The transfer of the operatioriacific Pride occurred on July 31, 2014.

On August 22, 2014 we entered into the 2014 Amemdigreement and the 2014 Credit Agreement, to fgadirtain terms of out existing bank borrowing
agreements in order to permit the additional fimagp@nd investments necessary to facilitate thes@mmation of the Esso Card transaction. The amemnigrpeovided fo
a new tranche of term loans in an aggregate pahamount equal to $222.5 million for a total tdoan facility of $500 million, a $700 million se@d revolving credit
facility with a $150 million sublimit for lettersfa@redit and a $20 million sublimit for swinglinedns, that either mature or terminate on Januarg®I8.

As of September 30, 2014 , we have approximat@y8ars left on our $700 million revolving creditflity and have $190.7 million of borrowings agsiit. The
outstanding debt under our amortizing term loaargement, which expires in January of 2018, tot&#38.1 million at September 30, 2014 and $285I|Bomiat
December 31, 2013 . As of September 30, 2014 , ate@utstanding under the amortizing term loan bearest at a rate of LIBOR plus 225 basis poifite revolving
credit facility currently bears interest at a ratgial to, at our option, (a) LIBOR plus 225 bagigts or (b) the prime rate plus 125 basis points.

We increased our overall financing debt (2013 Gradreement and Notes) by $398.8 million during firgt nine months of 2014 with a balance outstagdif$1.1
billion as of September 30, 2014 .

Our credit agreement contains various financiako@ants requiring us to maintain certain finanaaios. In addition to the financial covenants, ¢hedit agreement
contains various customary restrictive covenargiiding restrictions in certain situations on tlegment of dividends. WEX Bank is not subject taaerof these
restrictions. We have been, and expect to contimbe, in compliance with all material covenantd egstrictions.

Undistributed earnings of certain foreign subsiésof the Company amounted to $7.1 million asegt&8mber 30, 2014We currently do not plan to repatriate tF
earnings. If we were to distribute such earningéform of dividends or otherwise, the Companyldde subject to both U.S. income taxes (subgeentadjustment fc
foreign tax credits) and withholding taxes payabléhe various foreign countries. The Company’snariy tax jurisdictions are the United States andtralia.

Earnings outside of the U.S. are accompanied biicefinancial risks, such as changes in foreigmency exchange rates. Changes in foreign currerchiang
rates may reduce the reported value of our foreignency revenues, net of expenses, and cash fiddescannot predict changes in currency exchangs,ritie impact «
exchange rate changes, nor the degree to whichilWieevable to manage the impact of currency exgeamte changes.

In April 2014 we initiated a partial foreign exclggnhedging program. The terms of the hedges aeadetl to renew monthly, with no foreign exchangegk
balances outstanding at the end of any quarteralgecthis is a partial foreign exchange hedgingnara, we have additional foreign exchange exposlmieh is no
hedged. We believe that our partial hedging progndlirhelp mitigate volatility associated with hatdy certain foreign currency balances.

On September 13, 2013, our Board of Directors ai#bd a new share repurchase program under whit¢a 8p50 million worth of our common stock may be
repurchased from time to time until September 8,72 through open market purchases.

As of September 30, 2014 , we have approximatedyZs@illion in cash located in our foreign entitiesitside of the United States.
Management believes that we can adequately fundasir needs for at least the next 12 months.
Off-balance Sheet Arrangements

Letters of creditAs of September 30, 2014 , we had posted lettecsefit totaling $21.6 milliors collateral under the terms of our lease agreefoeaur corporat
offices and other corporate matters.

Purchase of Treasury Shares

The following table presents stock repurchase pmogactivity for the three and nine months endedeSeper 30, 2014 , and September 30, 2013 :

Three months ended September 30, Nine months ended September 30,
2014 2013 2014 2013
(in thousands) Shares Cost Shares Cost Shares Cost Shares Cost
Treasury stock purchased — % — — 3 — 211.C $ 19,76: 240 $ 17,91
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Critical Accounting Policies and Estimates
We have no material changes to our critical acéogrgolicies and estimates discussed in our AnReglort on Form 10-K for the year ended DecembeB13 .

Recently Adopted Accounting Standards
See Note 2 to the Unaudited Condensed Consolidkiteancial Statements in Part I, Item 1 of this FAGRQ.

Iltem 3. Quantitative and Qualitative Disclosures Alout Market Risk.

We have no material changes to the disclosureismthtter made in our Annual Report on Form 10-Ktfh@ year ended December 31, 2013 .

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

The principal executive officer and principal fircéad officer of WEX Inc. evaluated the effectivesexf the Company’s disclosure controls and procesias of the
end of the period covered by this report. “Discleseontrols and procedures” are controls and gifmredures of a company that are designed to etfzairenformation
required to be disclosed by the company in therntepbat it files or submits under the Securitigstiange Act of 1934, within the time periods sgediin the SEG rules
and forms, is recorded, processed, summarizedegruited, and is accumulated and communicated todtmpany’s management, including its principal exiee officer
and principal financial officer, as appropriateatmw timely decisions regarding required discle@siBased on their evaluation, the principal exeeutifficer and principal
financial officer of WEX Inc. concluded that the i@pany’s disclosure controls and procedures weeet¥e as of September 30, 2014 .

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control dwancial reporting that occurred during the fisqahrter ended September 30, 2014 , our most tgaathpleted
fiscal quarter, that have materially affected, i@ @asonably likely to materially affect, the Camp's internal control over financial reporting.
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PART II

Iltem 1. Legal Proceedings.

As of the date of this filing, we are not involviedany material legal proceedings. We also weramailved in any material legal proceedings thatewerminated
during the third quarter of 2014 . However, we subject to legal proceedings and claims in thenangi course of business, none of which we beliegdilkely to have a
material adverse effect on our financial positi@sults of operations or cash flows.

Iltem 1A. Risk Factors.

In addition to the other information set forth mstreport, you should carefully consider the fezdiscussed in Part |, “ltem 1A. Risk Factorsbir Annual Report
on Form 10-K for the year ended December 31, 2@1t8ich could materially affect our business, finahcondition or future results. The risks desaiilire this report and
in our Annual Report on Form 10-K are not the aigis facing our Company. Additional risks and utei@ties not currently known to us or that we eatty deem to be
immaterial also may materially adversely affect business, financial condition or future results.

Iltem 2. Unregistered Sales of Equity Securities andse of Proceeds.

On February 7, 2007, we announced a share reperghagram authorizing the purchase of up to $78anibf our common stock over a 24 month period. In
July 2008, our Board of Directors approved an iaseeof $75 million to the share repurchase autatoiz. In addition, our Board of Directors thenended the share
repurchase program through July 25, 2013. We wetteoeized to purchase, in total, up to $150 millafrour common stock. Share repurchases were todoke on the
open market and could be commenced or suspendery éitne. This extended share repurchase prograineeixon July 25, 2013. On September 13, 2013,nme@nced
a new share repurchase program authorizing thénasecof up to $150.0 million worth of our commowcgtfrom time to time until September 30, 2017.

We did not purchase shares of our common stockduhie third quarter of 2014. The approximate dalidue of shares that were available to be pueshasder
the plans or programs was $130.2 million as of &aper 30, 2014.
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Item 6. Exhibits.

The exhibit index attached to this Quarterly Reporf-orm 10-Q is hereby incorporated by reference.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant Hgscdused this report to be signed on its behathleyundersigned,
thereunto duly authorized.

WEX INC.

October 30, 2014 By: /sl Steven A. Elder

Steven A. Elder
Senior Vice President and CFO
(principal financial officer and principal accoumiy officer)
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Exhibit No.
3.1

3.2

3.3

4.1

4.2

* 10.1

* 10.2

* 10.3
* 311

* 31.2

* 32.1

* 32.2

101.INS
101.SCH
101.CAL
101.LAB
101.PRE
101.DEF

EXHIBIT INDEX

Description

Certificate of Incorporation (incorporated by refiece to Exhibit No. 3.1 to our Current Report omfr8-K filed with the SEC on March 1, 2005,
File No. 001-32426)

Certificate of Ownership and Merger merging WEXm8igory Corporation with and into Wright Expressr@aration (incorporated by reference
to Exhibit No. 3.1 to our Current Report on ForrK 8led with the SEC on October 30, 2012, File 901-32426)

Amended and Restated By-Laws of WEX Inc. (incorpetdy reference to Exhibit No. 3.1 to our Curr@eport on Form 8-K filed with the SEC
on October 30, 2012, File No. 001-32426)

Rights Agreement dated as of February 16, 200%ndybetween Wright Express Corporation and WachBaie, National Association
(incorporated by reference to Exhibit No. 4.1 to Gurrent Report on Form 8-K filed with the SECMarch 1, 2005, File No. 001-32426)

Indenture, dated as of January 30, 2013, among WEXthe Guarantors named therein, and The BaiNewof York Mellon Trust Company, N.,
(incorporated by reference to Exhibit No. 4.1 to Gurrent Report on Form 8-K filed with the SECFeebruary 1, 2013, File No. 001-32426)

Second Amended and Restated Credit Agreement dateflAugust 22, 2014 among WEX Inc. and Certaips&liaries, as borrowers, Bank of
America, N.A., as Administrative Agent, Swing Lihender and L/C Issuer, and The Other Lenders

Amendment and Restatement Agreement dated as afsA@g, 2014 by and among WEX Inc., as the Compamy the Lenders party thereto, ¢
Bank of America, N.A., as Administrative Agent

Amended and Restated Guaranty, dated as of Augu&024, between WEX Inc. and Bank of America, Nas administrative agent

Certification of Chief Executive Officer of WEX IN@ursuant to Rule 13a-14(a) promulgated undeBtwuirities Exchange Act of 1934, as
amended

Certification of Chief Financial Officer of WEX INGwursuant to Rule 13a-14(a) promulgated undeB#wurities Exchange Act of 1934, as
amended

Certification of Chief Executive Officer of WEX INQursuant to Rule 13a-14(b) promulgated undef#murities Exchange Act of 1934, as
amended, and Section 1350 of Chapter 63 of TitleftBe United States Code

Certification of Chief Financial Officer of WEX INGwursuant to Rule 13a-14(b) promulgated undeS#nurities Exchange Act of 1934, as
amended, and Section 1350 of Chapter 63 of TitleftBe United States Code

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Calculation Linkbase Document

XBRL Taxonomy Label Linkbase Document

XBRL Taxonomy Presentation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Docurhen

* These exhibits have been filed with this Quayt&eport on Form 10-Q.
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as Co-Documentation Agents

BOI-39221v8

This is a Syndicated Facility Agreement




TABLE OF CONTENTS

Page

ARTICLE . DEFINITIONS AND ACCOUNTING TERMS 1

1.01 Defined Terms 1

1.02 Other Interpretive Provisions 41

1.03 Accounting Terms 41

1.04 Rounding 42

1.05 Exchange Rates; Currency Equivalents 42
1.06 Additional Alternative Currencies 42

1.07 Change of Currency 44

1.08 Timesof Day 44

1.09 Letter of Credit Amounts 44

ARTICLE Il. THE COMMITMENTS AND CREDIT EXTENSION 44

2.01 The Loans 44
2.02 Borrowings, Conversions and Continuatidnsoans 45
2.03 Letters of Credit 47

BOI-39221v8 i




TABLE OF CONTENTS
(continued)
Page

2.04 Swing Line Loans 58

2.05 Prepayments 60

2.06 Termination or Reduction of Commitmen&2

2.07 Repayment of Loans 63

2.08 Interest 63

2.09 Fees 64

2.10 Computation of Interest and Fees; Retreadidjustments of Applicable Rate 65
2.11 Evidence of Debt 65

2.12 Payments Generally; Administrative Ageflawback 66
2.13 Sharing of Payments by Lenders 68

2.14 Designated Borrowers 69

2.15 Defaulting Lenders 70

2.16 Designated Lenders 72

ARTICLE lll.  TAXES, YIELD PROTECTION AND ILLEGAUTY 72

BOI-39221v8 ii




BOI-39221v8

TABLE OF CONTENTS
(continued)

3.01 Taxes 72

3.02 lllegality 78

3.03 Inability to Determine Rates 79

3.04 Increased Costs; Reserves on Eurocurreaty®®ans 80
3.05 Compensation for Losses 82

3.06 Mitigation Obligations; Replacement of Lersl 82

3.07 Survival 83

ARTICLE IV. CONDITIONS PRECEDENT TO CREDIT EXTEBNIONS 83

4.01 [Reserved] 83
4.02 Conditions to all Credit Extensions 83
4.03 Conditions to Credit Extension to Specifikignated Borrower 84

ARTICLE V. REPRESENTATIONS AND WARRANTIES 84

5.01 Existence, Qualification and Power 84
5.02 Authorization; No Contravention 85

Page




BOI-39221v8

5.03
5.04
5.05
5.06
5.07
5.08
5.09
5.10
5.11
5.12
5.13
5.14
5.15
5.16
5.17

TABLE OF CONTENTS
(continued)

Governmental Authorization; Other Conseng$
Binding Effect 85

Financial Statements; No Material Adverffed 86
Litigation 86

No Default 86

Ownership of Property; Liens 87

Environmental Compliance 87

Insurance 87

Taxes 87

ERISA Compliance 87

Subsidiaries; Equity Interests 88

Margin Regulations; Investment Company A88
Disclosure 89

Compliance with Laws 89

Taxpayer Identification Number; Other Idigimg Information

89

Page




BOI-39221v8

5.18
5.19
5.20
5.21

ARTICLE VI.

6.01
6.02
6.03
6.04
6.05
6.06
6.07
6.08
6.09

TABLE OF CONTENTS
(continued)

Intellectual Property; Licenses, Etc 90
Representations as to Foreign Loan Patidthe Specified Designated Borrower

Solvency 91

Collateral Documents 91

Financial Statements 92
Certificates; Other Information

Notices 95

Payment of Obligations 96

AFFIRMATIVE COVENANTS 92

94

Preservation of Existence, Etc 96
Maintenance of Properties
Maintenance of Insurance 96

Compliance with Laws
Books and Records 97

96

96

90

Page




TABLE OF CONTENTS
(continued)
Page

6.10 Inspection Rights 97

6.11 Use of Proceeds 97

6.12 Approvals and Authorizations 97

6.13 Additional Guarantors; Pledge; Redesignatiolmmaterial Subsidiaries; Designation of St&d&dge
Subsidiaries 97

6.14 Compliance with Regulatory Requiremeng®

6.15 Post-Closing Covenant 99

ARTICLE VII. NEGATIVE COVENANTS 99

7.01 Liens 99

7.02 Investments 101

7.03 Indebtedness 104

7.04 Fundamental Changes 107

7.05 Dispositions 107

7.06 Restricted Payments 108

7.07 Change in Nature of Business; WEX Bank9 1

BOI-39221v8 Vi




TABLE OF CONTENTS
(continued)
Page

7.08 Transactions with Affiliates 110

7.09 Burdensome Agreements 110

7.10 Use of Proceeds 111

7.11 Financial Covenants 111

7.12 Sale and Leasebacks 111

7.13 Accounting Changes 111

7.14 Tax Receivable Agreement; Prepaymentsl 11
7.15 Amendments 111

7.16 Permitted Securitization Transactions 2 11
7.17 Changes in Locations, Name, etc 112

ARTICLE VIIl. EVENTS OF DEFAULT AND REMEDIES 112

8.01 Events of Default 112
8.02 Remedies Upon Event of Default 115
8.03 Application of Funds 116

BOI-39221v8 Vil




TABLE OF CONTENTS
(continued)
Page

ARTICLE IX. ADMINISTRATIVE AGENT 117

9.01 Appointment and Authority 117

9.02 Rights asalender 117

9.03 Exculpatory Provisions 117

9.04 Reliance by Administrative Agent 118

9.05 Delegation of Duties 119

9.06 Resignation of Administrative Agent 119

9.07 Non-Reliance on Administrative Agent antiétl enders 120
9.08 No Other Duties, Etc 120

9.09 Administrative Agent May File Proofs of @a 120

9.10 Collateral and Guaranty Matters 121

9.11 Specified Cash Management Agreements aedifiql Hedge Agreements 121

ARTICLE X. MISCELLANEOUS 122
10.01 Amendments, Etc 122

BOI-39221v8 Viii




BOI-39221v8

10.02
10.03
10.04
10.05
10.06
10.07
10.08
10.09
10.10
10.11
10.12
10.13
10.14
10.15
10.16

TABLE OF CONTENTS
(continued)

Notices; Effectiveness; Electronic Commation 124
No Waiver; Cumulative Remedies; Enforcemeh?6
Expenses; Indemnity; Damage Waiver 127
Payments Set Aside 129

Successors and Assigns 129

Treatment of Certain Information; Confitdality 135
Right of Setoff 136

Interest Rate Limitation 137

Counterparts; Integration; Effectiveneds87

Survival of Representations and Warranti238
Severability 138

Replacement of Lenders 138

Governing Law; Jurisdiction; Etc 139

Waiver of Jury Trial 140

No Advisory or Fiduciary Responsibilityl40

Page




BOI-39221v8

10.17
10.18
10.19
10.20
10.21
10.22
10.23
10.24
10.25

TABLE OF CONTENTS
(continued)

Electronic Execution of Assignments and&e Other Documents 141
USA PATRIOT Act 141

Judgment Currency 142

Implementation of CAM 142

Certain Representations and Confirmatioh43

No Novation; Reallocation 144

Parallel Debt 144

Additional Appointment 146

Appointment of Company 146

Page




SCHEDULES

1.01 Mandatory Cost Formulae

1.01A Agreed Credit Support Principles

1.01B Esso Acquisition

1.01C Existing Letters of Credit

2.01 Commitments and Applicable Percentages

5.05 Supplement to Interim Financial Statements

5.13 Subsidiaries; Other Equity Investments;ifgduaterests in the Company
5.17 Identification Numbers for Designated Baress that are Foreign Subsidiaries
6.15 Post-Closing Actions

7.01 Existing Liens

7.02 Existing Investments

7.03 Existing Indebtedness

7.09 Burdensome Agreements

10.02 Administrative Agent’s Office; Certain Agdses for Notices

EXHIBITS
Form of

A Loan Notice
B Swing Line Loan Notice
C-1 Term Note
C-2 Revolving Credit Note
D Compliance Certificate
E Assignment and Assumption
F Company Guaranty
G Domestic Subsidiary Guaranty
H Foreign Subsidiary Pledge Agreement
| Designated Borrower Request and Assumptiorefgrent
J Designated Borrower Notice
K U.S. Tax Compliance Certificate
L Solvency Certificate
M Notice of Loan Prepayment

BOI-39221v8  -Xi-




SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This SECOND AMENDED AND RESTATED CREDIT AGREEMENT Agreement”) is entered into as of August 22, 2014, an
WEX INC., a Delaware corporation (which changedniéene from Wright Express Corporation by effectimgnerger with a whollypwnec
subsidiary formed for such purpose) (the “ Compdnythe Designated Borrowers (as defined herein angkther with the Compar
collectively the “ Borrower$ and, each a “ Borrowe?, the Specified Designated Borrower (as defined hgreach lender from time to tit
party hereto (collectively, the * Lendetand individually, a “ Lendef), BANK OF AMERICA, N.A. , as Administrative Agent, Swing Li
Lender and L/C Issuer, MERRILL LYNCH, PIERCE, FENREX SMITH INCORPORATED (*_MLPFES”), SUNTRUST ROBINSOI
HUMPHREY, INC. and WELLS FARGO SECURITIES, LLC, mint lead arrangers and joint book managers (ctilely, the “Joint Leau
Arrangers”), SUNTRUST BANK and WELLS FARGO BANK, NATIONAL ASOCIATION, as co-syndication agentollectively, the “
Syndication Agents’) and RBS CITIZENS, N.A.,, KEYBANK NATIONAL ASSOCIAION and BANK OF MONTREAL, as co-
documentation agents (collectively, the “ DocumgaiaAgents”).

Revolving credit and term loan facilities were étighed in favor of the Company pursuant to themtgerof the Original Crec
Agreement (as defined herein), and the OriginatiCrsgreement was restated pursuant to the Res@Gredit Agreement (as defined herein).

Pursuant to the Amendment and Restatement Agreenfesied as of August 22, 2014 (théfhendment and Restatement Agreer
"), among the Company, the Specified Designated Bomothe Administrative Agent and the other partiesréto, (i) the Additional Ter
Lenders (as defined herein) have agreed, subjetttetderms and conditions set forth therein, to enAkiditional Term Loans (as defir
herein) in the aggregate original principal amafr$$222,500,000 and (ii) the Lenders are restdtiegRestated Credit Agreement on the t
set forth herein.

This Agreement is given in amendment to and restane of the Restated Credit Agreement, but is maivation of the Restated Cre
Agreement.

In consideration of the mutual covenants and ageeésrherein contained, the parties hereto covemmahtagree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms.As used in this Agreement, the following terms khal’e the meanings set forth below:
“ Acquisition” means (a) an investment (through the acquisitioBapfity Interests or otherwise) by the Companyroyr Subsidiary i

any other Person pursuant to which such Persohlsa@dme a Subsidiary or shall be merged with tw the Company or any Subsidiary
(b) the acquisition (by purchase, merger, constibdaor otherwise) by the Company or any Subsidiary
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of the assets of any Person which constitute alibstantially all of the assets of such Persamgrdivision or line of business of si
Person.

“ Additional Term Commitment has the meaning specified in the Amendment arstd&®ement Agreement.

“ Additional Term Lendet has the meaning specified in the Amendment arstd®ement Agreement.

Additional Term Loari has the meaning specified in the Amendment arstd&ement Agreement.

“ Administrative Agent’ means Bank of America (or any of its designateddheoffices or affiliates) in its capacity as adisirative
agent under any of the Loan Documents, or any sgsoceadministrative agent.

“ Administrative Agents Office” means, with respect to any currency, the Admiatste Agents address and, as appropriate, acc
as set forth on_Schedule 10.94th respect to such currency, or such other addmsaccount with respect to such currency a
Administrative Agent may from time to time notify the Company and the Lenders.

“ Administrative Questionnairemeans an Administrative Questionnaire in a fofrsupplied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, another Pehnsbrlitectly, or indirectly through one or moreeimhediaries, Contrc
or is Controlled by or is under common Control wiitle Person specified.

“ Agreed Credit Support Principlésneans the principles set forth on Schedule 1.01A

“ Agreement’ means this Credit Agreement.

“ Alternative Currency’ means each of Euro, Sterling, Australian Dollaran&lian Dollars, Yen, and each additional currgotiye
than Dollars) that is approved in accordance wébti®n 1.06 providedthat each such additional currency is an Eligibleréncy.

“ Alternative Currency Equivalerit means, at any time, with respect to any amount méraded in Dollars, the equivalent amc
thereof in the applicable Alternative Currency atednined by the Administrative Agent or the L/Guer, as the case may be, at such tin
the basis of the Spot Rate (determined in respetteomost recent Revaluation Date) for the purehafssuch Alternative Currency w
Dollars.

“ Alternative Currency Sublimif means an amount equal to the lesser of the Regpl@redit Facility and $600,000,000. T
Alternative Currency Sublimit is part of, and notaddition to, the Revolving Credit Facility.

BOI-39221v8




“ Amendment and Restatement Agreeniemis the meaning specified in the preamble hereto.

“ Applicable Percentag® means (a) in respect of the Term Facility, withpeegt to any Term Lender at any time, the percel
(carried out to the ninth decimal place) of thestartiding Term Loans represented by the principalusrof such Term Lender'Term Loan
at such time, and (b) in respect of the Revolvingd@ Facility, with respect to any Revolving Cretlender at any time, the percent
(carried out to the ninth decimal place) of the ®ewmg Credit Facility represented by such RevalviGredit Lendes Revolving Cred
Commitment at such time. If the commitment of eaehder to make Loans and the obligation of the lls&Tier to make L/C Credit Extensi
have been terminated pursuant to Section 8d¥af the Revolving Credit Commitments have egpirthen the Applicable Percentage of
Lender in respect of the applicable Facility stelldetermined based on the Applicable Percentagaabf Lender in respect of such Fac
most recently in effect, giving effect to any sulpsent assignments. The Applicable Percentage ¢f kender in respect of each Facility
the Second Restatement Date (after giving effettédunding of the Additional Term Loans) is satt opposite the name of such Lende
Schedule 2.0dr in the Assignment and Assumption pursuant tacctvBuch Lender becomes a party hereto, as apmicabl

“ Applicable Rate’ means with respect to any Base Rate Loan or Eueroey Rate Loan, or with respect to Letter of Qréaies an
Commitment Fees payable hereunder, (a) from theriSeRestatement Date until the Business Day aft@wrapliance Certificate is deliver
for the fiscal quarter ending September 30, 204..250%, with respect to Base Rate Loans, (RbR%, with respect to Eurocurrency F
Loans and Letter of Credit Fees and (iii) 0.400%hwespect to Commitment Fees, and (b) theredfterfollowing percentages per annurr
forth below under the caption “Base Rate Loans{yrdeurrency Rate Loans (Letter of Credit Fee)” Gothmitment Fee"as the case may |
based upon the Consolidated Leverage Ratio asogét ih the most recent Compliance Certificate nex by the Administrative Age

pursuant to Section 6.02(b)

Applicable Rate

Pricing Eurocurrency Rate Loans

Level Consolidated Leverage Ratio Base Rate Loans (Letter of Credit Fees) Commitment Fee
1 <0.75:1 0.250% 1.250% 0.200%
2 >0.75:1 but < 1.50:1 0.500% 1.500% 0.250%
3 >1.50:1 but < 2.25:1 0.750% 1.750% 0.300%
4 >2.25:1 but < 3.00:1 1.000% 2.000% 0.350%
5 >3.00:1 1.250% 2.250% 0.400%
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Any increase or decrease in the Applicable Ratalting from a change in the Consolidated Leveraggdshall become effective as
the first Business Day immediately following theela Compliance Certificate is delivered pursuarfbéction 6.02(b) provided, however,
that if a Compliance Certificate is not deliverelem due in accordance with such Section, thenrigricevel 5 shall apply in respect of
Term Facility and the Revolving Credit Facility, é@ach case as of the first Business Day after @lte ah which such Compliance Certific
was required to have been delivered and in eachgtzl remain in effect until the date on whichlsCompliance Certificate is delivered,
provided, further, that during (and commencing on the first dayasfy Stepdp Period, the Applicable Rate shall be (a) duang Extende
StepUp Period, (i) with respect to Base Rate Loans50%, (ii) with respect to Eurocurrency Loans arel ltletter of Credit Fee, 2.75% ¢
(iii) with respect to the Commitment Fee, 0.450%  &n) otherwise (including after the expirationasf Extended Stepp Period), (i) witl
respect to Base Rate Loans, 1.500%, (ii) with retsfgeEurocurrency Loans and the Letter of Credit,2.500%, and (iii) with respect to
Commitment Fee, 0.400%.

Notwithstanding anything to the contrary contaimedhis definition, the determination of the Appllde Rate for any period shall
subject to the provisions of Section 2.10(b)

“ Applicable Revolving Credit Percentagemeans with respect to any Revolving Credit Lendeairgy time, such Revolving Cre
Lender’s Applicable Percentage in respect of theoRéng Credit Facility at such time.

“ Applicable Time” means, with respect to any borrowings and paymerasly Alternative Currency, the local time in thiace o
settlement for such Alternative Currency as maydbgermined by the Administrative Agent or the LA&3Uer, as the case may be, t
necessary for timely settlement on the relevarg adaccordance with normal banking procedurebémptace of payment.

“ Applicant Borrower” has the meaning specified_in Section 2.14

“ Appropriate Lendef means, at any time, (a) with respect to the Tergiliaor the Revolving Credit Facility, a Lenddrat has
Commitment with respect to such Facility or holdfeam Loan or a Revolving Credit Loan, respectiyelysuch time, (b) with respect to
Letter of Credit Sublimit, (i) the L/C Issuer ang {f any Letters of Credit have been issued parguo_Section 2.03(ga)the Revolving Crec
Lenders and (c) with respect to the Swing Line Buibl (i) the Swing Line Lender and (ii) if any Swg Line Loans are outstanding pursual
Section 2.04(a)the Revolving Credit Lenders.

“ Approved Fund’ means any Fund that is administered or managed)by I(ender, (b) an Affiliate of a Lender or (c) emtity or a
Affiliate of an entity that administers or managelsender.

“ Assignee Groug means two or more Eligible Assignees that are iatlls of one another or two or more Approved Fundsage
by the same investment advisor.

“ Assignment and Assumptidhmeans an assignment and assumption entered irgd.bgder and an assignee (with the consent ¢
party whose consent is required_by Section 10.06
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(b)), and accepted by the Administrative Agent, inssabtially the form of Exhibit EBr any other form (including electronic documerus
generated by Market Clear or other electronic ptat) approved by the Administrative Agent.

“ Attributable Indebtedness means, on any date, (a) in respect of any cagitedd of any Person, the capitalized amount théne
would appear on a balance sheet of such Persomarpreas of such date in accordance with GAAP, {ldespect of any Synthetic Le
Obligation, the capitalized amount of the remaine@se payments under the relevant lease that vepylelar on a balance sheet of such P
prepared as of such date in accordance with GAAach lease were accounted for as a capital leabéchin respect of any Securitizat
Transaction or Permitted Factoring Transaction,distanding principal amount of such financing dwe Persons other than the Comg
and its Subsidiaries and, in the case of any Siration Transaction, other than to Permitted Sézation Entities.

“ Audited Financial Statementsmeans the audited consolidated balance sheet @dhepany and its Subsidiaries for the fiscal
ended December 31, 2013 and the related consalidééements of income or operations, shareholéersty and cash flows for such fis
year of the Company and its Subsidiaries, includireggnotes theret

" Australian Dollar' means lawful money of the Commonwealth of Ausdral

“ Availability Period” means the period from and including the ClosingeDatthe earliest of (a) the Maturity Date in repaf the
Revolving Credit Facility, (b) the date of termiimait of the Revolving Credit Facility pursuant_tocBen 2.06, and (c) the date of terminat
of the commitment of each Lender to make Loansddrtie obligation of the L/C Issuer to make L/C diteExtensions pursuant ®ectior
8.02.

“ Bank of America’ means Bank of America, N.A. and its successors.

“ Base Rat€ means for any day a fluctuating rate per annuométp the highest of (a) the Federal Funds Rats pl2 0f1%, (b) th
rate of interest in effect for such day as publahnounced from time to time by Bank of Americatasprime rate”and (c) the Eurocurren
Rate plus 1.00%. The “prime rate” is a rate seBbpk of America based upon various factors inclgddank of Americas costs and desir
return, general economic conditions and other factnd is used as a reference point for pricimgestmans, which may be priced at, abov:
below such announced rate. Any change in sucharateunced by Bank of America shall take effecthatapening of business on the
specified in the public announcement of such change

“ Base Rate Revolving Credit Lodmeans a Revolving Credit Loan that is a Base Ratm.

“ Base Rate Loafi means a Revolving Credit Loan or a Term Loan tleatr interest based on the Base Rate. Base Rats ko
available only to the Company and to Designatedd@®eers that are Domestic Loan Parties, and only.é@ns denominated in Dollars.
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“ Borrower” and “ Borrowers’ each has the meaning specified in the introdygbaragraph hereto.

“ Borrower Materials’ has the meaning specified_in Section 6.02

“ Borrowing” means a Revolving Credit Borrowing, a Swing LBerrowing or a Term Borrowing, as the context meguire.

“ Business Day means any day other than a Saturday, Sunday or délyeon which commercial banks are authorizeddsecunde
the Laws of, or are in fact closed in, the statemshthe Administrative Agerst’Office with respect to Obligations denominatedwilars is
located and:

(a) if such day relates to any interest ratéirget as to a Eurocurrency Rate Loan denominatedaifars, any funding
disbursements, settlements and payments in Daflalesspect of any such Eurocurrency Rate Loanngradher dealings in Dollars
be carried out pursuant to this Agreement in respeany such Eurocurrency Rate Loan, means anly dag on which dealings
deposits in Dollars are conducted by and betweakdim the London interbank eurodollar market;

(b) if such day relates to any interest ratdirggt as to a Eurocurrency Rate Loan denominateBuro, any funding
disbursements, settlements and payments in Eurespect of any such Eurocurrency Rate Loan, oradingr dealings in Euro to
carried out pursuant to this Agreement in respéciny such Eurocurrency Rate Loan, means any saghod which dealings
deposits in Euro are conducted by and between bartke London interbank eurodollar market and &RGET Day;

(c) if such day relates to any interest ratéregs as to a Eurocurrency Rate Loan denominatedcirency other than Doll:
or Euro, means any such day on which dealings posits in the relevant currency are conducted lgykmiween banks in the Lonc
or other applicable offshore interbank market faectscurrency; and

(d) if such day relates to any fundings, disborents, settlements and payments in a currency titae Dollars or Euro
respect of a Eurocurrency Rate Loan denominatedcmrrency other than Dollars or Euro, or any ottealings in any currency otl
than Dollars or Euro to be carried out pursuanhi® Agreement in respect of any such Eurocurré®ate Loan (other than any intel
rate settings), means any such day on which baekgpeen for foreign exchange business in the graidinancial center of the coun
of such currency.

“ CAM " means the mechanism for the allocation and exchahgaerests in the Loans and the collectionsdherder establish
under_Section 10.20

“ CAM Exchangée’ means the exchange of Lenders’ interests provideth Section 10.20
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“ CAM Exchange Daté means the earlier date on which there shall o¢gwany event referred to in clause (f) or (g)S#ction 8.0%or
(ii) an acceleration of any of the Obligations anst to Section 8.02

“ CAM Percentag€ means with respect to any Lender, the percentagei€d out to the ninth decimal place) determingdiividing
the Dollar Equivalent of the Designated Obligatiomsed to such Lender (whether or not at the time ahd payable) immediately prior to
CAM Exchange by the Dollar Equivalent of the Desitgd Obligations owed to all Lenders (whether ar atothe time due and payal
immediately prior to the CAM Exchange

“ Canadian Dollaf and “ CAD " means lawful money of Canada.

“ Cash Collateraliz& has the meaning specified in Section 2.03(g)

“ Cash Equivalents means, as to any Person, (a) securities issuetiremtly, unconditionally and fully guaranteed osured, by th
United States or any agency or instrumentalitygabEhaving maturities of not more than one yeamftbe date of acquisition by such Per:
(b) time deposits, certificates of deposit and leaslkacceptances of any Lender or any commercial bantyhich is the principal bankii
subsidiary of a bank holding company, in each caggnized under the laws of the United States,stattg thereof or the District of Colum
having, capital and surplus aggregating in excé$6@0 million with maturities of not more than opear from the date of acquisition by s
Person; (c) repurchase obligations with a termaifmore than 30 days for underlying securitieshef types described in clause (a) at
entered into with any bank meeting the qualificasispecified in clause (b) above, which repurchaldgations are secured by a vi
perfected security interest in the underlying sitiest (d) commercial paper issued by any Persoporporated in the United States rate
least A-1 or the equivalent thereof by S&P or aisteP-1 or the equivalent thereof by Moadgnd in each case maturing not more that
year after the date of acquisition by such Perg¢endirect obligations issued by any state of thetédl States or any political subdivis
thereof having one of the two highest rating catiegoobtainable from either S&P or Moodwvith maturities of not more than one year f
the date of acquisition thereof; (f) demand depastounts maintained in the ordinary course ofrimss; (g) investments in money ma
funds (i) substantially all of whose assets aremised of securities of the types described ins#gaya) through (f) above, (ii) are rated A
by S&P and Aaa by Moody'’s and (iii) have portfoliesets of at least $500,000,000.

“ Cash Management Agreeménitneans any agreement to provide cash managemeitesgnwncluding treasury, depository, overd
credit or debit card, electronic funds transfer atiter cash management arrangements.

“ Cash Management Barikmeans any Person that, at the time it enters ilf@ash Management Agreement (or, with respect td
Management Agreements outstanding on the Secon@tBe®nt Date, on the Second Restatement Date)Lender or an Affiliate of
Lender, in its capacity as a party to such Cashagament Agreement, but only for so long as suchdpeis a Lender or an Affiliate o
Lender.

“ CDOR" has the meaning specified in the definition ofitGcurrency Rate”.
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“ Change in Law’ means the occurrence, after the Closing Date, pfoathe following: (a) the adoption or taking effeof any law
rule, regulation or treaty, (b) any change in aaw,|rule, regulation or treaty or in the adminiStna, interpretation, implementation
application thereof by any Governmental Authority(o) the making or issuance of any request, mlggeline or directive (whether or 1
having the force of law) by any Governmental Auityprprovidedthat notwithstanding anything herein to the comntréx) the DoddFrank
Wall Street Reform and Consumer Protection Act alhdequests, rules, guidelines or directives theder or issued in connection there\
and (y) all requests, rules, guidelines or direxgipromulgated by the Bank for International Setlets, the Basel Committee on Banl
Supervision (or any successor or similar authowiy}he United States regulatory authorities, ioheease pursuant to Basel I, shall in ¢
case be deemed to be a “Change in Law”, regardfab®e date enacted, adopted or issued.

“ Change of Control means an event or series of events by which:

(a) any “person” or “group”as such terms are used in Sections 13(d) and déite Securities Exchange Act of 1934,
excluding any employee benefit plan of such pemats subsidiaries, and any person or entity gdtinits capacity as trustee, ager
other fiduciary or administrator of any such pldr@comes the “beneficial owner” (as defined in Rul8d-3 and 13d& under th
Securities Exchange Act of 1934, except that agrems group shall be deemed to have “beneficial arginip” of all securities thi
such person or group has the right to acquire, lveresuch right is exercisable immediately or orftgrathe passage of time (such ri
an “ option right”)), directly or indirectly, of 30% or more of the equitecurities of the Company entitled to vote fommbers of th
board of directors or equivalent governing bodyhef Company on a fullgiluted basis (and taking into account all suchugées tha
such person or group has the right to acquire jamtsto any option right);

(b) a majority of the seats (other than vacaats) on the board of directors of the Companyl sleabccupied by Persons w
were neither (i) nominated by the board of direximirthe Company nor (ii) appointed by director;eminated; or

(c) any “change of controlbr similar event, however characterized, shall ocander any document governing .
Indebtedness of the Company or any Subsidiary gaaimprincipal amount equal to or greater than thee§hold Amount if, as
consequence of such change of control or similangvhe holders of such Indebtedness have thé whhther or not exercised,
cause the Company or any Subsidiary to redeemapyreppurchase or make any other payment in regfiscich Indebtedness.

“ Closing Date” means May 23, 2011.

“ Code” means the Internal Revenue Code of 1986.

“ Collateral Document8 means, collectively, the Foreign Subsidiary PleBgeuments and each supplement thereto, the WE%
Pledge Documents, and each of the other agreements,
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instruments or documents that creates or purpoidssiate a Lien in favor of the Administrative Agéar the benefit of the Secured Parties.
“ Commitment” means a Term Commitment or a Revolving Credit @omment, as the context may require.

“ Commodity Exchange Act means the Commodity Exchange Act (7 U.S.C. 8§ legt)sas amended from time to time, and
successor statute.

“ Company” has the meaning specified in the introductoryagaaph hereto.

“ Company Guaranty means the Company Guaranty made by the Compargvor bf the Administrative Agent and the Lend
substantially in the form of Exhibit F

“ Compliance Certificaté means a certificate substantially in the formEshibit D .

“ Connection Income Taxésmeans Other Connection Taxes that are imposed oreasured by net income (however denominate
that are franchise Taxes or branch profits Taxes.

“ Consolidated EBIT" means, for any period, an amount equal to Codatdid EBITDA_minusiepreciation and amortization expe
(to the extent added back in the calculation of<didated EBITDA).

“ Consolidated EBITDA' means, for any period, Consolidated Net Income aftminating extraordinary gains and losses, amasua
items, (a) plus, without duplication (and to thdest deducted in calculating such Consolidated INedbme), (i) income tax expense,
depreciation and amortization expense, (iii) Coidsded Interest Charges, (iv) other non-cash clsargad (v) nomecurring charges
expenses incurred as transaction costs in conmegfitth Permitted Acquisitions, and (b) minus, witth@uplication, any nomecurring cas
income or gain to the extent included in the corapaoih of Consolidated Net Income for such periadyvedthat for purposes of determini
“Consolidated EBITDA” any unrealized narash gains (and losses) arising in connection ity Swap Contracts shall be subtractet
added) to the extent such unrealized non-cash @aiinssses) were included in the computation ofi€bdidated Net Income;

providedthat, if any Subsidiary is not a Wholly Owned Suleiy, Consolidated EBITDA shall be reduced (to éléent not otherwise reduc
in accordance with GAAP) by an amount equal totf&) amount of the Consolidated Net Income attriletéo such Subsidiary multiplied
(B) the percentage of common Equity Interests ahsBubsidiary not owned on the last day of suclogdry the Company or any of
Wholly Owned Subsidiaries.

In addition to, and without limitation of, the f@eing, for purposes of this definition, “ConsoliddtEBITDA” shall be calculated on each ¢
of determination after giving effect on_a PformaBasisfor the period of such calculation to any EBITDAriutable to any Materi
Acquisition or Material Disposition during the ajgalble period, as if such Material Acquisition oafdrial Disposition occurred on the f
day of the applicable period. As used in this dg€in, “ Material Acquisition” means any Acquisition that involves the paymer
consideration by the Company and its

BOI-39221v8




Subsidiaries in excess of $5,000,000; and “ Maltdbiaposition” means any Disposition of property or series ofteglaDispositions ¢
property that yields gross proceeds to the Compandyits Subsidiaries in excess of $5,000,000.

“ Consolidated Funded Indebtednésmeans, as of any date of determination, for the 2o and its Subsidiaries on a consolid
basis, but without duplication, the sum of (a) thitstanding principal amount of all obligations,etler current or longerm, for borrowe
money (including Obligations hereunder) and alligdtions evidenced by bonds, debentures, notes, &mpeements or other sim
instruments, (b) all purchase money Indebtedne¥sli(direct obligations arising under letterscoédit (including standby and commerci
bankers’acceptances, bank guaranties, surety bonds ankdusingtruments, but only to the extent includadea liability on the consolidat
balance sheet of the Company and its Subsidiasied auch date, (d) all obligations in respecth# tleferred purchase price of propert
services (other than trade accounts payable inotbmary course of business), (e) Attributable btdeness in respect of capital lea
Synthetic Lease Obligations, Securitization Tratisas and Permitted Factoring Transactions, (fphligations of such Person in respec
Disqualified Stock, (g) without duplication, all @antees with respect to outstanding Indebtedrfabe dypes specified in clauses (a) thrc
(f) above of Persons other than the Company orSasidiary, and (h) all Indebtedness of the typésrred to in clauses (a) through (g) at
of any partnership or joint venture (other thaoiatjventure that is itself a corporation or lingitgability company) in which the Company ¢
Subsidiary is a general partner or joint ventuoetess such Indebtedness is expressly madegumuse to the Company or such Subsic
For the purposes of this definition, Consolidatedded Indebtedness shall not include Operatingbited@mess.

“ Consolidated Interest Chargéameans, for any period, the sum, for the Companyitndonsolidated Subsidiaries (determine
accordance with GAAP), of all interest in respgoConsolidated Funded Indebtedness (including, authimitation, the interest componen
any payments in respect of capital lease obligatitnut excluding (a) commissions, discounts, yedl other fees and charges (and
interest expense) incurred in connection with aegnitted Securitization Transaction and (b) anyitediped financing costs) accrued dut
such period (whether or not actually paid duringhsperiod).

“ Consolidated Interest Coverage Rdtimeans, as of any date of determination, the rdti@oConsolidated EBIT for the period
four prior fiscal quarters ending on such datebfoGonsolidated Interest Charges for such periocaiigedthat for purposes of this definiti
Consolidated Interest Charges shall not include@pgrating Interest Expense.

“ Consolidated Leverage Ratiomeans, as of any date of determination, the rdt{@oConsolidated Funded Indebtedness as of
date,_lesghe amount (not to exceed $350,000,000 in the agdeg of Consolidated Funded Indebtedness consttuimdebtedness unc
Permitted Securitization Transactions to (b) Codstéd EBITDA for the period of the four fiscal qtexs most recently ended.

“ Consolidated Net Incomemeans, for any period, for the Company and its idrges on a consolidated basis, the net incontbe
Company and its Subsidiaries for that period, deitged on a consolidated basis in accordance witABA
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“ Consolidated Net Worth means, as of any date of determination, all itemgkvin conformity with GAAP would be included un
shareholder’s equity on a consolidated balancet gtidke Company and its Subsidiaries at such date.

“ Consolidated Total Assetsmeans, as of any date of determination, the tgtdta of the Company and its Subsidiaries detedmar
a consolidated basis in accordance with GAAP.

“ Contractual Obligatiori means, as to any Person, any provision of any sgéssued by such Person or of any agreementpimsn
or other undertaking to which such Person is aygarby which it or any of its property is bound.

“ Control” means the possession, directly or indirectly, efgower to direct or cause the direction of the aga@ment or policies of
Person, whether through the ability to exercisangopower, by contract or otherwise._* Controllingand “ Controlled” have meanin¢
correlative thereto.

“ Corresponding DeBthas the meaning specified in Section 10.23(b)

“ Credit Extensiorf means each of the following: (a) a Borrowing ghylan L/C Credit Extension.

“ Debtor Relief Laws” means the Bankruptcy Code of the United States, alhdther liquidation, dissolution, administratj
conservatorship, bankruptcy, assignment for theetiteof creditors, moratorium, rearrangement, reeeship, insolvency, reorganization
way of voluntary arrangement, scheme of arrangeroemtherwise), or similar debtor relief Laws okth/nited States or other applice
jurisdictions from time to time in effect and affieg the rights of creditors general

“ Deductible Amount’ has the meaning specified in Section 10.23(d)

“ Default” means any event or condition that constitutes antef Default or that, with the giving of any re#tj the passage of tin
or both, would be an Event of Default.

“ Default Rate” means (a) when used with respect to Obligationsrdtian Letter of Credit Fees, an interest rataktu(i) the Bas
Rate_plug(ii) the Applicable Rate, if any, applicable to BaRate Loans plu@ii) 2% per annum;_provided however, that with respect to
Eurocurrency Rate Loan, the Default Rate shallrbangerest rate equal to the interest rate (inclgdiny Applicable Rate and any Manda
Cost) otherwise applicable to such Loan plus 2% gerum, and (b) when used with respect to Lette€Credit Fees, a rate equal to
Applicable Rate plu2% per annum.

“ Defaulting Lender’ means, subject to Section 2.15(lgny Lender that, as determined by the AdminiseafAgent, (a) has failed
perform any of its funding obligations hereundacliding in respect of its Loans or participatiamsespect of Letters of Credit or Swing L
Loans, within three Business Days of the date redquio be funded by it hereunder (unless such atitig is the subject of a good fe
dispute), (b) has notified the Borrower, the Adrsirative Agent or any Lender that it does not idtemcomply with its funding obligations
has made a
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public statement to that effect with respect tdutsding obligations hereunder or under other agergs in which it commits to extend cre
(c) has failed, within three Business Days aftguest by the Administrative Agent, to confirm imanner satisfactory to the Administral
Agent that it will comply with its funding obligatns, or (d) has, or has a direct or indirect pacentpany that has, (i) become the subject
proceeding under any Debtor Relief Law, (ii) hackeeiver, conservator, trustee, administratorgags for the benefit of creditors or sim
Person charged with reorganization or liquidatibit®business or a custodian appointed for it(iigrtaken any action in furtherance of,
indicated its consent to, approval of or acquiesean any such proceeding or appointment; provitied a Lender shall not be a Defaul
Lender solely by virtue of the ownership or acdigsi of any equity interest in that Lender or aimedt or indirect parent company thereo
a Governmental Authority.

“ Designated Borrowet means (i) certain Subsidiaries of the Companyob@ng party hereto pursuant to Section 2ahd, (ii) only
upon the satisfaction of the conditions set fontlSection 4.03 the Specified Designated Borrower.

“ Designated Borrower Sublimit means an amount equal to the lesser of the Regpl@redit Facility and $600,000,000. T
Designated Borrower Sublimit is part of, and noaddition to, the Revolving Credit Facility.

“ Designated Borrower Noticehas the meaning specified_in Section 2.14

“ Designated Borrower Request and Assumption Ageegirhas the meaning specified in Section 2.14

“ Designated Lendershall have the meaning set forth in Section 2.16

“ Designated Obligation§ means all Obligations of any Loan Party in respafcprincipal and interest on the Loans, and
Obligations.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or otbpodition (including any sale and leaseback tretiea)
of any property by any Person, including any sassignment, transfer or other disposal, with ohauit recourse, of any notes or acco
receivable or any rights and claims associatecbtiién.

“ Disqualified Stock’ means any Equity Interest which, by its terms (pthe terms of any security into which it is cortitde or fol
which it is exchangeable), or upon the happeningnyf event, (a) matures (excluding any maturitghasresult of an optional redemption
the issuer thereof) or is mandatorily redeemahlesymnt to a sinking fund obligation or otherwiseis redeemable at the option of the hc
thereof, in whole or in part, on or prior to theted¢hat is six months following the latest Maturibate hereunder, (b) is convertible intc
exchangeable (unless at the sole option of theeigfiereof) for (i) debt securities or (ii) any Hgunterests referred to in (a) above, in €
case at any time on or prior to the date thatisrginths following the latest Maturity Date hereandr (c) contains any mandatory repurc
obligation which may come into effect prior to pagmhin full of all Obligations; providethat any Equity Interests that would not const
Disqualified Stock but for provisions thereof gigiholders thereof (or the holders
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of any security into or for which such Equity Irgsts is convertible, exchangeable or exercisahke)ight to require the issuer therea
redeem such Equity Interests upon the occurreneecbinge in control or an asset sale occurrirgy prithe date that is six months follow
the latest Maturity Date hereunder shall not cautiDisqualified Stock if such Equity Interesteyide that the issuer thereof will not rede
any such Equity Interests pursuant to such pravssgrior to the repayment in full of the Obligation

“ Documentation Agent has the meaning specified in the introductoryagaaph hereof.

“Dollar " and “ $” mean lawful money of the United States.

“ Dollar Equivalent” means, at any time, (a) with respect to any amdanbminated in Dollars, such amount, and (b) wetipect t
any amount denominated in any Alternative Curretivg,equivalent amount thereof in Dollars as deigenh by the Administrative Agent
the L/C Issuer, as the case may be, at such tintkkeobasis of the Spot Rate (determined in resgfaébie most recent Revaluation Date) for
purchase of Dollars with such Alternative Currency.

“ Domestic Loan Party means the Company and each Domestic Subsidiatyista Loan Party.

“ Domestic Subsidiary means any Subsidiary that is organized undeta¥s of any political subdivision of the United &tz

“ Domestic Subsidiary Guarantymeans the Domestic Subsidiary Guaranty made byptmestic Subsidiary Guarantors in favo
the Administrative Agent and the other parties [figimey thereunder, substantially in the form_oftiihit G .

“ Domestic Subsidiary Guarantdrsneans each Person (other than the Company) tirahistime to time a party (but only for so Ic
as they are a party) to the Domestic Subsidiaryr&@ug

“ Eligible Assigne€’ means any Person that meets the requirements &m lassignee under Section 10.06(b)(ifi)), and_(vi) (subjec
to such consents, if any, as may be required uBdetion 10.06(b)(iii).

“ Eligible Currency” means any lawful currency other than Dollars tlkateiadily available, freely transferable and cotibler intc
Dollars in the international interbank market azbié to the Lenders in such market and as to waidbollar Equivalent may be reac
calculated. If, after the designation by the Lesdafrany currency as an Alternative Currency, amgnge in currency controls or excha
regulations or any change in the national or irggomal financial, political or economic conditioase imposed in the country in which s
currency is issued, result in, in the reasonabl@iop of the Administrative Agent (in the case afyaloans to be denominated in
Alternative Currency) or the L/C Issuer (in theeas$ any Letter of Credit to be denominated in dterdative Currency), (a) such currency
longer being readily available, freely transferabted convertible into Dollars, (b) a Dollar Equieal is no longer readily calculable w
respect to such currency, or (c) providing suchlienay is impracticable for the Lenders (each of (@) and
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(c) a “ Disqualifying Event), then the Administrative Agent shall promptlytifp the Lenders and the Borrower, and such cousteyrrenc
shall no longer be an Alternative Currency untittstime as the Disqualifying Event(s) no longersexiVithin five (5) Business Days al
receipt of such notice from the Administrative Agehe Borrowers shall repay all Loans in such ency to which the Disqualifying Eve
applies or convert such Loans into the Dollar Eglénat of Loans in Dollars, subject to the othemtgicontained herein.

“EMU " means the economic and monetary union in accordaitbhethe Treaty of Rome 1957, as amended by thgISiEuropea
Act 1986, the Maastricht Treaty of 1992 and the ferdam Treaty of 1998.

“ EMU Legislation” means the legislative measures of the European diidon the introduction of, changeover to or og&ra of ¢
single or unified European currency.

“ Environmental Laws' means any and all Federal, state, local, and forsigtutes, laws, regulations, ordinances, ruleggments
orders, decrees, permits, concessions, grants;hiises, licenses, or governmental restrictions, @hagreements issued, promulgate:
entered into by or with any Governmental Authorityeach case relating to pollution and the pratecdf the environment or the releas:
any materials into the environment, including theslated to hazardous substances or wastes, asiems and discharges to waste or pi
systems.

“ Environmental Liability” means any liability, contingent or otherwise (irdihg any liability for damages, costs of environmad
remediation, fines, penalties or indemnities),ief Company, any other Loan Party or any of theipeetive Subsidiaries directly or indire
resulting from or based upon (a) violation of anywiEonmental Law, (b) the generation, use, handlirgnsportation, storage, treatmer
disposal of any Hazardous Materials, (c) exposu@ny Hazardous Materials, (d) the release or tbnea release of any Hazardous Mate
into the environment or (e) any contract, agreeneerdther consensual arrangement pursuant to wiibHhity is assumed or imposed w
respect to any of the foregoing.

“ Equity Interests means, with respect to any Person, all of the shafreapital stock of (or other ownership or profierests in) suc
Person, all of the warrants, options or other gdiatr the purchase or acquisition from such Persfoshares of capital stock of (or ot
ownership or profit interests in) such Person, alhdf the other ownership or profit interests itk Person (including partnership, memb
trust interests therein), whether voting or nonvati

“ ERISA " means the Employee Retirement Income SecurityohAd974.

“ ERISA Affiliate " means any trade or business (whether or not incaiga) under common control with the Company or
Borrower, as applicable, within the meaning of 8ecti14(b) or (c) of the Code (and Sections 4144émj (0) of the Code for purposes
provisions relating to Section 412 of the Code).

“ ERISA Event” means (a) a Reportable Event with respect to aiéteR$an; (b) the withdrawal of a Borrower or anRIBA Affiliate
from a Pension Plan subject to Section 4063 of BRi8ring a plan year in which such entity was ab'santial employeras defined i
Section
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4001(a)(2) of ERISA or a cessation of operatiord ih treated as such a withdrawal under Secti@2@) of ERISA; (c) a complete
partial withdrawal by a Borrower or any ERISA Affite from a Multiemployer Plan or notification that Multiemployer Plan is
reorganization; (d) the filing of a notice of intdn terminate, the treatment of a Pension Plannadment as a termination under Section ¢
or 4041A of ERISA; (e) the institution by the PB@Eproceedings to terminate a Pension Plan; (f)@rgnt or condition which constitu
grounds under Section 4042 of ERISA for the tertdmaof, or the appointment of a trustee to adnté@misany Pension Plan; (g) -
determination that any Pension Plan is considenedtsk plan or a plan in endangered or critical statithin the meaning of Sections 4
431 and 432 of the Code or Sections 303, 304 aBbB&ERISA, or (h) the imposition of any liabilitynder Title IV of ERISA, other than f
PBGC premiums due but not delinquent under SedlY of ERISA, upon a Borrower or any ERISA Affika

“ Esso Acquisitior’ means the transactions described on Schedul&1.01

“ Esso Acquisition Daté means the date on which both (a) the Esso Acquis#thall have occurred in accordance with the teritise
Esso Agreements without any amendment or waivantosuch terms in a manner that is materially axvér the Lenders without the pi
written consent of the Administrative Agent (sucmsent not to be unreasonably delayed or withteid)(b) the WEX International Holdir
Joinder Date shall have occurred.

“ Esso Agreement means the Agreement for the Sale of the Esso CamBss of Sellers by and among WES, the Com
ExxonMobile Petroleum & Chemical BVBA, Esso PetwoteCompany Limited and the other sellers partydtwerdated as of July 10, 2014.

“Euro” and “ EUR” mean the lawful currency of the Participating Mman States introduced in accordance with the EMujidlation.

“ Eurocurrency Raté means:

(@) With respect to any Credit Extension:

(i) denominated in a LIBOR Quoted Currency, the nagr annum equal to (A) the London Interbank @ffeRate (“_LIBOR"), as
published on the applicable Bloomberg screen pagesich other commercially available source prawgdsuch quotations as may
designated by the Administrative Agent from timetime) at approximately 11:00 a.m., London timep t®usiness Days prior to t
commencement of such Interest Period, for depositise relevant currency (for delivery on the fidsty of such Interest Period) with a t
equivalent to such Interest Period or, (B) if stafe is not available at such time for any reaaargmparable or successor rate approved |
Administrative Agent;

(i) denominated in Canadian dollars, the rate aerum equal to (A) the Canadian Dealer Offered Ra@DOR "), as published ¢
the applicable Bloomberg screen page (or such athemmercially available source providing such gtiotes as may be designated by
Administrative Agent from time to time) at or abdut:00 a.m. (Toronto, Ontario time) on the Rate
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Determination Datevith a term equivalent to such Interest PeriodB},if such rate is not available at such timeday reason, a compara
or successor rate approved by the Administrativerig

(iif) denominated in Australian dollars, the rater @nnum equal to (A) the average bid rate quotegame “BBSY”,as displayed ¢
Reuters at or about 10:30 a.m. (Sydney, Austratia)ton the Rate Determination Date with a termieant to such Interest Period or, (B
such rate is not available at such time for angaaaa comparable or successor rate approved Adifmnistrative Agent; and

(b) for any rate calculation with respect to @B Rate Loan on any date, the rate per annum &quUEBOR, at or about 11:00 a.i
London time determined two Business Days prioutchdate for U.S. Dollar deposits with a term of amonth commencing that day;

providedthat (i) to the extent a comparable or succesgerisaapproved by the Administrative Agent in cactien with any rate set forth
this definition, the approved rate shall be applied manner consistent with market practice; mtedi furtherthat to the extent such mar
practice is not administratively feasible for thdministrative Agent, such approved rate shall qglia@ in a manner as otherwise reason
determined by the Administrative Agent and (ii)tlife Eurocurrency Rate shall be less than zero, satghshall be deemed zero for
purposes of this Agreement.

“ Eurocurrency Rate Loahmeans a Revolving Credit Loan or a Term Loan tlealrd interest at a rate based on paragraph (ag
definition of “Eurocurrency Rate’Eurocurrency Rate Loans may be denominated in Boka in an Alternative Currency. All Loe
denominated in an Alternative Currency or made Foi@ign Borrower must be Eurocurrency Rate Loans.

“ Event of Default’ has the meaning specified in Section 8.01

“ Excluded Domestic Guaranty Subsididryneans (a) WEX Bank and each of its Subsidiaridsaily Immaterial Subsidiary and
each Permitted Securitization Entity, providéwxht no Subsidiary may be an Excluded Domestic &ugrSubsidiary if such Subsidi
Guarantees or is otherwise obligated to pay anghbitetiness incurred or outstanding in reliance atide7.03(k)or (0).

“ Excluded Foreign Guaranty Subsididryneans (a) any Immaterial Subsidiary, (b) each R&thSecuritization Entity, (c) for so lo
as (and only for so long as) no Foreign Subsidiarna Designated Borrower, each Foreign Subsidiang (d) from and after the fi
designation of a Foreign Subsidiary as a Designtedower, any Foreign Subsidiary to the extenthim case of this subsection (d) only,
the execution and delivery of the Subsidiary Gugréihwould not be legally permissible, (ii) woutdsult in adverse tax or accounting effe
(iii) should, in the reasonable judgment of the Awistrative Agent, not be required by reason of Algeeed Credit Support Principles or |
would otherwise result in a burden that would, e teasonable judgment of the Administrative Agenteed the benefit that would
conferred upon the Lenders thereby, provitted no Subsidiary may be an Excluded Foreign Gur@ubsidiary if such Subsidiary
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Guarantees or is otherwise obligated to pay anghbtetiness incurred or outstanding in reliance atig@e7.03(k)or (0).

“ Excluded Pledge Subsidiary means each Foreign Subsidiary that (a) is not jrewvned by a Domestic Loan Party, (b) is
Immaterial Subsidiary, (c) is a Permitted Secuatin Entity or (d) is a Person to the extent,hie tase of this subsection (d) only, thai
pledge of up to 65% of each class of the Equitgregts of such Person (i) would not be legally pgsible, (ii) would result in adverse tax
accounting effects or (iii) would result in a bundthat would, in the reasonable judgment of the Aistrative Agent, exceed the benefit 1
would be conferred thereby.

“ Excluded Swap Obligatioh means, with respect to any Loan Party, any Swajpé&timn if, and to the extent that, all or a pantiol
the Guaranty of such Loan Party of, or the gransigh Loan Party of a Lien to secure, such Swajg@tibn (or any Guarantee thereof) i
becomes illegal under the Commodity Exchange Actror rule, regulation or order of the Commodity ufas Trading Commission (or 1
application or official interpretation thereof) birtue of such Loan Party’s failure for any reasorconstitute an “eligible contract participant”
as defined in the Commodity Exchange Act (deterohiafter giving effect to any “keepwell, supportather agreementor the benefit of suc
Loan Party and any and all guarantees of such Raaty’s Swap Obligations by other Loan Parties) at thee tthe Guaranty of such Lc
Party, or grant by such Loan Party of a Lien, bezsraffective with respect to such Swap Obligatiba Swap Obligation arises unde
Master Agreement governing more than one Swap @ctsuch exclusion shall apply only to the portadrsuch Swap Obligation that
attributable to Swap Contracts for which such Guofgrar Lien is or becomes excluded in accordandk thie first sentence of this definition.

“ Excluded Taxes' means any of the following Taxes imposed on or wébpect to any Recipient or required to be witthhm
deducted from a payment to a Recipient, (a) Taxg®sed on or measured by net income (however deabed), franchise Taxes, and bre
profits Taxes, in each case, (i) imposed as atre§sluch Recipient being organized under the lafver having its principal office or, in t
case of any Lender, its Lending Office locatedlie, jurisdiction imposing such Tax (or any politisabdivision thereof) or (ii) that are Otl
Connection Taxes, (b) in the case of a Lender, fédral withholding Taxes imposed on amounts pleaytbor for the account of such Len
with respect to an applicable interest in a Loa€ommitment pursuant to a law in effect on the astavhich (i) such Lender acquires s
interest in the Loan or Commitment (other than pant to an assignment request by the Company 8etetion 10.13 or (ii) such Lende
changes its Lending Office, except in each cagbdcextent that, pursuant to Section 3.01(adfiifc) , amounts with respect to such Te
were payable either to such Lendeassignor immediately before such Lender becapwats hereto or to such Lender immediately beft
changed its Lending Office, (c) Taxes attributatdlesuch Recipient’'s failure to comply with Secti8D1(e)and (d) any U.S. fede
withholding Taxes imposed pursuant to FATCA. Nohstanding anything to the contrary contained is ttfinition, “Excluded TaxesShal
not include any withholding tax (other than Oth@n@ection Taxes) imposed at any time on paymentierbg or on behalf of a Foreign Lc¢
Party to any Lender hereunder or under any oth@nlLBocument, except for any such taxes imposed rasudt of a Lender's failure
inability to comply with_Section 3.01(e)(i), (iigr (iv) . In such a case, any portion of withholding tapawed solely
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due to a Lender's failure or inability to complythivEection 3.01(e)(i), (iiipr (iv) shall be treated as an “Excluded Tax.”

“ Existing Letters of Credit means those certain letters of credit set forttBohedule 1.01C

“ Existing Term Lender’ means a Lender that held Term Loans under the fedstredit Agreement immediately prior to
amendment and restatement thereof on the Seconat&asnt Date.

“ Extended SteppJp Period” means, if elected by the Company at the time le€ton of the relevant Stegp Period, the peric
commencing on the date of the applicable Spec#ieglisition and ending on the last day of the fiistal quarter (excluding the fiscal qua
during which such acquisition took place) theraaffgovidedthat the Company may only elect an Extended SiedReriod if the relate
Specified Acquisition is the Esso Acquisition amn!s acquisition is consummated on or before Jun@@06.

“ Eacility " means the Term Facility or the Revolving CredichHity, as the context may require.
“ Facility Office " means, for any Lender, the office through whiaktsLender will perform its obligations under thigreement.

“ Factorable Receivablésmeans accounts receivable of the Company and fisi@aries that (a) are produced in the ordinanyrss
of business and (b) are not contingent upon artiduperformance by the Borrower or any of its Sibses.

“EATCA " means Sections 1471 through 1474 of the Code, e afate of this Agreement (or any amended oressmr version th
is substantively comparable and not materially noorerous to comply with), any current or futureutegjons or official interpretations ther:
and any agreements entered into pursuant to Sebtioh(b)(1) of the Code.

“ EDIC " means the Federal Deposit Insurance Corporation.

“ Federal Funds Raté means, for any day, the rate per annum equal tevélighted average of the rates on overnight Fedenals
transactions with members of the Federal ResergeeByarranged by Federal funds brokers on suchagagublished by the Federal Res
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theeFad-unds Ra
for such day shall be such rate on such transactarthe next preceding Business Day as so pulllishghe next succeeding Business |
and (b) if no such rate is so published on such se&ceeding Business Day, the Federal Funds Reteuth day shall be the average
(rounded upward, if necessary, to a whole multifl&/100 of 1%) charged to Bank of America on sdalt on such transactions as determ
by the Administrative Agent.

“ Fee Letter’ means the letter agreement, dated December 6, 26idhg the Company, Bank of America and MLPFS, ttoerewitt
each other fee letter entered into with any Peasolead arranger or administrative agent for thalifas or any loans thereunder.
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“ Foreign Borrower’ means any Borrower that is organized under the t#vesjurisdiction other than the Unites Statestade therec
or the District of Columbia.

“ Foreign Lender’ means, with respect to any Borrower, (a) if suchr®weer is a U.S. Person, a Lender that is not a BeSson, ar
(b) if such Borrower is not a U.S. Person, a Lerttat is resident or organized under the law afrasgliction other than that in which st
Borrower is resident for tax purposes (includingtsa Lender when acting in the capacity of the Lg€lier). For purposes of this definiti
the United States, each State thereof and thei@isfrColumbia shall be deemed to constitute glsijurisdiction.

“ Foreign Loan Party means each Foreign Subsidiary that is a Loan PAsgf the Second Restatement Date, there are reige
Loan Parties.

“ Foreign Obligation Providérshall have the meaning set forth in the defimitaf Foreign Subsidiary Secured Obligations.

“ Eoreign Obligations means all of the Obligations of each Foreign L&anty.

“ Eoreign Pension Plah means a registered pension plan which is subjeappticable pension legislation other than ERISAhe
Code, which the Company or any Subsidiary sporsonsaintains, or to which it makes or is obligateanake contributions.

“ Foreign Pla’ means each Foreign Pension Plan, deferred compmmsatother retirement or suberannauation plang fyprogran
agreement, commitment or arrangement whether orakitten, funded or unfunded, sponsored, estabtisimaintained or contributed to,
required to be contributed to, or with respect tocl any liability is borne, outside the United t8&of America, by the Company or any o
Subsidiaries, other than any such plan, fund, prgagreement or arrangement sponsored by a GogatahAuthority.

“ Eoreign Subsidiary means any Subsidiary that is organized under the tzf a jurisdiction other than the United StatesStat
thereof or the District of Columbia.

“ Foreign Subsidiary Guarantofsmeans each Person that is from time to time a gy only for so long as they are a party)
Foreign Subsidiary Guaranty. For the avoidanceoobt] Foreign Subsidiary Guarantors shall not guamany obligations of the Compan'
any Domestic Subsidiary.

“ Foreign Subsidiary Guaranty means a guarantee of the Foreign Obligations madea oreign Subsidiary in favor of f
Administrative Agent and the other parties benafitthereunder, in form and substance reasonatilsfaztory to the Administrative Age
Any such guarantee may be a Reduced Guaranty,rgnsugh guarantee made by WES or any of its doeatdirect Subsidiaries on or af
the WEX International Holdings Joinder Date maythatelection of the Company, be a Limited Guaranty
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“ Foreign Subsidiary Pledge Agreeménmheans the Pledge Agreement, dated as of the ClBgitey by the Company and the Dome
Subsidiary Guarantors party thereto in favor ofAldeninistrative Agent, substantially in the formBexfhibit H .

“ Foreign Subsidiary Pledge Documefitsneans the Foreign Subsidiary Pledge Agreement buiatdh&r documents, instruments
agreements executed by or on behalf of any Loaty Raeffect a pledge of Equity Interests in anydign Subsidiary to the Administrati
Agent.

“ Foreign Subsidiary Secured Obligatiohsneans all unpaid principal of, accrued and unpafdrést and fees and reimburser
obligations, and all expenses, reimbursements,mni@&s and other obligations under or with respectany loans, letters of cre:
acceptances, guarantees, overdraft facilities r ateslit extensions or accommodations or simildigakions owing by any Foreign Subsidi
to any Lender or any office, branch or Affiliatearfy Lender (each a “Foreign Obligation Provider”).

“ ERB " means the Board of Governors of the Federal ResBystem of the United States.

“ Fronting Exposur€ means, atiny time there is a Defaulting Lender that is adRhaag Credit Lender, (a) with respect to the
Issuer, such Defaulting LendsrApplicable Percentage of the outstanding L/C @aions other than L/C Obligations as to which :
Defaulting Lenders participation obligation has been reallocatedtter Lenders or Cash Collateralized in accordavite the terms herec
and (b) with respect to the Swing Line Lender, sDeffiaulting Lendes Applicable Percentage of Swing Line Loans othantSwing Lin
Loans as to which such Defaulting Lendgparticipation obligation has been reallocatedther Lenders or Cash Collateralized in accord
with the terms hereof.

“ Fund " means any Person (other than a natural person)sthat will be) engaged in making, purchasing,divad or otherwis
investing in commercial loans and similar extensiohcredit in the ordinary course of its actiwstie

“GAAP " means generally accepted accounting principlelsaérunited States set forth in the Accounting Stassl&odification issue
by Financial Accounting Standards Board, consistefiplied and as in effect from time to time.

“ Governmental Authority’ means the government of the United States or amgr atation, or of any political subdivision ther;
whether state or local, and any agency, autharistrumentality, regulatory body, court, centrahkar other entity exercising executi
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment (including any supreationa
bodies such as the European Union or the Europeatral Bank).

“ Guarante€ means, as to any Person, (a) any obligation, ogeinor otherwise, of such Person guaranteeingang the econom
effect of guaranteeing any Indebtedness or othkgailon payable or performable by another Perdba {primary obligor”)in any manne
whether directly or indirectly, and including angligation of such Person, direct or indirect, @)purchase or pay (or advance or supply f
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease propesecurities or services for the purpos
assuring the
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obligee in respect of such Indebtedness or othkgailwn of the payment or performance of such biddness or other obligation, (iii)
maintain working capital, equity capital or any etlinancial statement condition or liquidity owé of income or cash flow of the prim:
obligor so as to enable the primary obligor to pagh Indebtedness or other obligation, or (iv) exaténto for the purpose of assuring in
other manner the obligee in respect of such Indieletes or other obligation of the payment or perforce thereof or to protect such obli
against loss in respect thereof (in whole or irt)par (b) any Lien on any assets of such Persoarsgy any Indebtedness or other obligs
of any other Person, whether or not such Indebsdoe other obligation is assumed by such Persoanfpright, contingent or otherwise,
any holder of such Indebtedness to obtain any kiert). The amount of any Guarantee shall be deamée an amount equal to the state
determinable amount of the related primary obl@atior portion thereof, in respect of which suchafamtee is made or, if not statec
determinable, the maximum reasonably anticipatullity in respect thereof as determined by thergiteeing Person in good faith. The t
“Guarantee” as a verb has a corresponding meaning.

“ Guaranties’ means the Company Guaranty, the Domestic Subigi@aaranty and each Foreign Subsidiary Guaranty.

“ Hazardous Materials means all explosive or radioactive substances stesaand all hazardous or toxic substances, wasiathe
pollutants, including petroleum or petroleum diatés, asbestos or asbestostaining materials, polychlorinated biphenylsgaa gas
infectious or medical wastes and all other substsioc wastes of any nature regulated pursuantyt&awvironmental Law.

“ Hedge Bank” means any Person that, at the time it enters inBwap Contract permitted hereunder (or, with respecSwa)
Contracts outstanding on the Second Restatement Brathe Second Restatement Date) is a Lender Afféiate of a Lender, in its capac
as a party to such Swap Contract.

“ Immaterial Subsidiary any Subsidiary designated as such by the Compsmpotice to the Administrative Agent, provid@ylthat al
Immaterial Subsidiaries may not, at any date, togretvith their respective subsidiaries, accountfiore than 10% of the Consolidated T
Assets, 10% of the Consolidated Net Worth or 10%hef consolidated revenues of the Company for #r@g of four consecutive fisc
quarters immediately preceding such date andh@?) any Subsidiary that, together with its respec8ubsidiaries, accounts for more thar
of the Consolidated Total Assets, Consolidated\Metth or consolidated revenues of the Company dicheriod shall not be deemed t
an Immaterial Subsidiary for the purposes of Secsi®1.

“ Indebtednes$ means, as to any Person at a particular time, wtitdaplication, all of the following, whether or tnimcluded a
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person for borrowadney and all obligations of such Person evidernedonds, debentur:
notes, loan agreements or other similar instruments
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(b) all direct or contingent obligations of suBlerson arising under letters of credit (includstgndby and commercic
bankers’ acceptances, bank guaranties, surety taomtsimilar instruments;

(c) net obligations of such Person under anyfS@@ntract;

(d) all obligations of such Person to pay thteded purchase price of property or services (otihen trade accounts paye
in the ordinary course of business and, in each, gagturing within 365 days after the incurrencadbf which are not overdue fc
period of more than 180 days and, if overdue forentban 180 days, as to which a dispute existsadeduate reserves in accordz
with GAAP have been established on the books di fierson);

(e) indebtedness (excluding prepaid interesetiv® secured by a Lien on property owned or bpimghased by such Per:
(including indebtedness arising under conditioadés or other title retention agreements), whetherot such indebtedness shall t
been assumed by such Person or is limited in reegur

(H capital leases, Synthetic Lease Obligatiand Securitization Transactions, and liabilitiesaspect of Permitted Factor
Transactions;

(g) all obligations of such Person in respeddisiqualified Stock; and
(h) all Guarantees of such Person in respeahgfof the foregoing.

For all purposes hereof, the Indebtedness of ansoReshall include the Indebtedness of any patti@ie joint venture (other thar
joint venture that is itself a corporation or liett liability company) in which such Person is aggahpartner or a joint venturer, unless ¢
Indebtedness is expressly made necsurse to such Person. The amount of any negaildin under any Swap Contract on any date sh
deemed to be the Swap Termination Value thereobfasuch date. The amount of any capital lease, Hayict Lease Obligation
Securitization Transaction as of any date shatldmmed to be the amount of Attributable Indebteslimesespect thereof as of such date.

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, impmsed with respect to any payment made by or @o@t
of any obligation of any Loan Party under any L&ntument and (b) to the extent not otherwise deedrin clause (a), Other Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)
“ Information” has the meaning specified in Section 10.07

“ Interest Payment Dafemeans, (a) as to any Loan other than a Base Raie, lthe last day of each Interest Period applictbfeicl
Loan and the Maturity Date; providethowever, that if any Interest Period for a EurocurrencyeRzoan exceeds three months, the respe
dates that fall every three months after the beg@qof such Interest Period shall also be InteRegtment Dates; and (b) as to any Base
Loan or Swing Line Loan, the last Business DayamfheMarch,
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June, September and December and the Maturity @dbe Facility under which such Loan was madel{\@tving Line Loans being deen
made under the Revolving Credit Facility for purgmsef this definition).

“ Interest Period means, as to each Eurocurrency Rate Loan, thedoeommencing on the date such Eurocurrency Rate Is
disbursed or converted to or continued as a Eurenay Rate Loan and ending on the date one, twee thr six months thereafter, as sele
by the Company in its Loan Notice or such otheiquethat is twelve months or less requested by adeer and consented to by all
Lenders under the applicable Facility, subjectvailability; providedthat:

(i) any Interest Period that would otherwise enda day that is not a Business Day shall be deigno the next succeed
Business Day unless such Business Day falls inhanatalendar month, in which case such Intereso@®eshall end on the ne
preceding Business Day;

(i) any Interest Period that begins on the Eassiness Day of a calendar month (or on a dawfoch there is no numerica
corresponding day in the calendar month at theoérstich Interest Period) shall end on the last iss Day of the calendar mont|
the end of such Interest Period; and

(i)  no Interest Period shall extend beyond Khegturity Date.

“ Investment” means, as to any Person, any direct or indireatisitipn or investment by such Person, whether laams of (a) tr
purchase or other acquisition of capital stock theo securities of another Person, (b) a loan, mcvar capital contribution to, Guarante:
assumption of debt of, or purchase or other adipisof any other debt or equity participation oterest in, another Person, including
partnership or joint venture interest in such otRerson and any arrangement pursuant to whichtrestor Guarantees Indebtedness of
other Person, or (c) the purchase or other acoprisfin one transaction or a series of transacjiofigssets of another Person that constit
business unit. For purposes of covenant compligheeamount of any Investment shall be the amoctaiadly invested, without adjustment
subsequent increases or decreases in the valuelofrsvestment.

“ |P_Rights” has the meaning specified in Section 5.18
“|RS ” means the United States Internal Revenue Service.

“1SP " means, with respect to any Letter of Credit, ‘tliternational Standby Practices 1998iblished by the Institute of Internatio
Banking Law & Practice, Inc. (or such later versthareof as may be in effect at the time of isseanc

“ |ssuer Document$ means with respect to any Letter of Credit, thedredf Credit Application, and any other documerteemer
and instrument entered into by the L/C Issuer &yedGompany (or any Subsidiary) or in favor of th€ lissuer and relating to such Lette
Credit.

“ Joint Lead Arranger$has the meaning specified in the introductoryagaaph hereof.
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“ Laws " means, collectively, all international, foreign,deeal, state and local statutes, treaties, ruleglefines, regulation
ordinances, codes and administrative or judici@cpdents or authorities, including the interpretator administration thereof by ¢
Governmental Authority charged with the enforcemeénterpretation or administration thereof, and atiplicable administrative orde
directed duties, requests, licenses, authorizatiodspermits of, and agreements with, any Goverteh@uthority, in each case whether or
having the force of law.

“ L/IC Advance” means, with respect to each Revolving Credit legnduch Lendes funding of its participation in any L/C Borrowi
in accordance with its Applicable Revolving Crdéércentage. All L/C Advances shall be denominatddallars.

“ L/C Borrowing” means an extension of credit resulting from a dngwinder any Letter of Credit which has not beémlvarsed o
the date when made or refinanced as a RevolvinditBerrowing. All L/C Borrowings shall be denomtied in Dollars.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit, tisei@mce thereof or extension of the expiry datestifeior th
increase of the amount thereof.

“ L/IC Issuer” means Bank of America in its capacity as issuédretters of Credit hereunder, or any successor issueetters of Cred
hereunder.

“ L/C Obligations” means, as at any date of determination, the aggregaount available to be drawn under all outstamdietters ¢
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdiii L/C Borrowings. For purposes of computing #meount available to |
drawn under any Letter of Credit, the amount ohsuetter of Credit shall be determined in accor@awith Section 1.09 For all purposes
this Agreement, if on any date of determinationedtér of Credit has expired by its terms but anypam may still be drawn thereunder
reason of the operation of Rule 3.14 of the ISEhdietter of Credit shall be deemed to be “outstagidin the amount so remaining avails
to be drawn.

“ Lender” has the meaning specified in the introductory pamaly hereto and, as the context requires, incltiie$wing Line Lende
The term “Lender” shall include any Designated Lemd

“ Lending Office” means, as to any Lender, the office or officeswoth Lender described as such in such Lead&tministrativi
Questionnaire, or such other office or offices &gader may from time to time notify the Companyl éine Administrative Agent.

“ Letter of Credit” means any standby letter of credit issued hereusnatgshall include the Existing Letters of Credétters of Cred
may be issued in Dollars or in an Alternative Cooye

“ Letter of Credit Application’ means an application and agreement for the issuamaemendment of a Letter of Credit in the fi
from time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Daté means the day that is seven days prior to the atDate in respect of the Revolving Cre
Facility then in effect (or, if such day is not adiness Day, the next preceding Business Day).
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“ Letter of Credit Feé has the meaning specified in Section 2.03(i)

“ Letter of Credit Sublimit’ means an amount equal$@50,000,000. The Letter of Credit Sublimit is pafitand not in addition to, t
Revolving Credit Facility.

“ LIBOR Quoted Currency means each of the following currencies: Dollars,dz$terling; and Yen; in each case as long a® tise:
published LIBOR rate with respect thereto.

“Lien " means any mortgage, pledge, hypothecation, assigneheposit arrangement, encumbrance, lien (stgtatoother), charg
or other security interest or preferential arrangeimn the nature of a security interest of anydkor nature whatsoever (including i
conditional sale or other title retention agreemany easement, right of way or other encumbrancétle to real property, and any financ
lease having substantially the same economic edfeeny of the foregoing).

“ Limited Guarantor Foreign Subsidiatymeans each Foreign Subsidiary that is a SubsidfatyES and that has executed a Lim
Guaranty.

“ Limited Guaranty” means a Foreign Subsidiary Guaranty, recourse dogtharantor under which is limited to a maximun
$350,000,000.

“Loan” means an extension of credit by a Lender to a@®eer under Article lin the form of a Term Loan, a Revolving Credit L
or a Swing Line Loan.

“ Loan Documents means this Agreement, each Designated Borrower é&¢qund Assumption Agreement, each Note, eachr
Document, the Fee Letter, the Guaranties and tiiat€@al Documents.

“ Loan Notice” means a notice of (a) a Term Borrowing, (b) a Rangl Credit Borrowing, (c) a conversion of Loansrfr one Type t
the other, or (d) a continuation of EurocurrencyeRanans, pursuant to Section 2.02(ahich shall be substantially in the formBthibit A
or such other form as may be approved by the Advmative Agent (including any form on an electroplatform or electronic transmissi
system as shall be approved by the Administratigerd), appropriately completed and signed by a &esple Officer of the Company.

“ Loan Parties means, collectively, the Company, each Subsid@ugrantor, and each Designated Borrower.

“ London Banking Day’ means any day on which dealings in Dollar depasiés conducted by and between banks in the Lc
interbank Eurodollar market.

“ Mandatory Cost means, with respect to any period, the percentatgeper annum determined in accordance with Sdbdd01.

“ Material Acquisition” has the meaning specified in the definition obfGolidated EBITDA.”
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“ Material Adverse Effect’ means (a) a material adverse change in, or a raktmlverse effect upon, the operations, busi
properties, or financial condition of the Compamytitee Company and its Subsidiaries taken as a wfiml@ material impairment of the rig
and remedies of the Administrative Agent or any demunder any Loan Document or the ability of treah Parties, taken as whole
perform their respective obligations under the L&mtuments; or (c) a material adverse effect upenl¢gality, validity, binding effect
enforceability against any Loan Party or the SpediDesignated Borrower of any Loan Document tochlit is a party.

“ Material Disposition’ has the meaning specified in the definition obfGolidated EBITDA.”

“ Material Subsidiary’ means any Subsidiary of the Company other thaimanaterial Subsidiary and, for the purposesettion
7.01, 7.02and_7.03 other than WEX Bank.

“ Maturity Date” means (a) with respect to the Revolving Credit lkgcianuary 31, 2018, and (b) with respect to Teem Facility
January 31, 2018; providedhowever, that, in each case, if such date isanBtisiness Day, the Maturity Date shall be the peztedin
Business Day.

“ MLPES " has the meaning specified in the introductoryagaaph hereto.
“ Moody's” means Moody'’s Investors Service, Inc. and anyessor thereto.

“ Multiemployer Plan’ means any employee benefit plan described in Se4001(a)(3) of ERISA, to which a Borrower or anglBA
Affiliate makes or is obligated to make contribuiso or during the preceding five plan years, hadera been obligated to make contributi

“ Multiple Employer Plari’ means a Plan which has two or more contributingispis (including a Borrower or any ERISA Affilia
at least two of whom are not under common cona®kuch a plan is described in Section 4064 of BRIS

“ Non-Consenting Lendérhas the meaning specified in Section 10.13

“ Note” means a Term Note or a Revolving Credit Notehascontext may require.

“ Notice of Loan Prepaymefitmeans a notice of prepayment with respect to anlavhich shall be substantially in the formexthibit
M or such other form as may be approved by the Adinative Agent (including any form on an electropiatform or electronic transmissi
system as shall be approved by the Administratiger), appropriately completed and signed by a &esple Officer.

“ Obligations” means all advances to, and debts, liabilities,galilbns, covenants and duties of, any Loan ParttherSpecifie
Designated Borrower arising under any Loan Docunoerttherwise with respect to any Loan, Letter ofdit, Specified Cash Managem
Agreement or Specified Hedge Agreement, whetherctior indirect (including those acquired by asstiom), absolute or contingent, due
to become due, now existing or hereafter arising ianluding interest and fees that accrue afterctramencement by or against any L
Party or any Affiliate of any proceeding under @gbtor Relief Laws naming such Person as the dé@b&urch proceeding,
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regardless of whether such interest and fees &eea claims in such proceeding, providéhdt the Obligations of any Loan Party s
exclude any Excluded Swap Obligation of such Loarty?

“ Offshore Associaté means an “Associate” within the meaning of thestalianIincome Tax Assessment Act of 1936) that i
either (a) a nomesident and is not or would not become a lenddeuthis Agreement in carrying on a business intdlia at or through ar
permanent establishment of it in Australia; ordbesident of Australia and is or would becomenaée under this Agreement in carrying ¢
business in a country outside Australia at or thtoany permanent establishment of it in that cquntr

“ Operating Indebtednessmeans, as of any date of determination, all unggcindebtedness incurred in the ordinary coursine
banking operations of WEX Bank which is includakle a liability on the consolidated balance sheet?V&X Bank and its consolidat
subsidiaries at such date, determined on a comgetibasis in accordance with GAAP.

“ Operating Interest Expense means, for any period, the sum for WEX Bank andcitesolidated subsidiaries (determine:
accordance with GAAP), of all interest in respetiOperating Indebtedness (including, without lirtita, the interest component of ¢
payments in respect of capital lease obligationsexaluding any capitalized financing costs) acdraering such period (whether or
actually paid during such period).

“ QOrganization Documents means, (a) with respect to any corporation, théfioate or articles of incorporation and the by&yo!
equivalent or comparable constitutive documents waspect to any nod-S. jurisdictions); (b) with respect to any lindtéability company
the certificate or articles of formation or orgation and operating agreement (or equivalent orpasable constitutive documents v
respect to any nobkS. jurisdictions); and (c) with respect to anyrtparship, joint venture, trust or other form ofsmess entity, tt
partnership, joint venture or other applicable agrent of formation or organization and any agredmiestrument, filing or notice wi
respect thereto filed in connection with its forioator organization with the applicable Governmeértathority in the jurisdiction of it
formation or organization and, if applicable, amytificate or articles of formation or organizatiohsuch entity.

“ Qriginal Credit Agreement means that certain Credit Agreement, dated as of 28 2011, among the Company, the Spec
Designated Borrower named therein, Bank of Ame@saadministrative agent, the joint lead arrangeis other agents named therein, a
syndicate of lenders.

“ Other Connection Taxesmeans, with respect to any Recipient, Taxes impasea result of a present or former connection &et
such Recipient and the jurisdiction imposing suelx {other than connections arising solely from sReftipient having executed, delivel
become a party to, performed its obligations undereived payments under, received or perfectegcarisy interest under, engaged in
other transaction pursuant to or enforced any Ldacument, or sold or assigned an interest in aranlar Loan Document).

“ Other Taxes’ means all present or future stamp, court or doctangnintangible, recording, filing or similar Tax¢hat arise froi
any payment made under, from the execution, dgljver
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performance, enforcement or registration of, fréve teceipt or perfection of a security interestamadr otherwise with respect to, any L
Document, except any such Taxes that are Other €dtion Taxes imposed with respect to an assignifeghér than an assignment m
pursuant to Section 3.06

“ Qutstanding Amount means (a) with respect to Term Loans, Revolvingifieoans and Swing Line Loans on any date, thdd
Equivalent amount of aggregate outstanding prin@p@ount thereof after giving effect to any borrogé and prepayments or repaymen
Term Loans, Revolving Credit Loans and Swing Lir@ahs, as the case may be, occurring on such dade{bd with respect to any L
Obligations on any date, the Dollar Equivalent anmiaf the aggregate outstanding amount of such@ligations on such date after giv
effect to any L/C Credit Extension occurring onlsutate and any other changes in the aggregate @rabtime L/C Obligations as of su
date, including as a result of any reimbursemeynthé Company of Unreimbursed Amounts.

“ Qvernight Raté’ means, for any day, (a) with respect to any amdanbminated in Dollars, the greater of (i) the FadEunds Ra
and (ii) an overnight rate determined by the Adstiaitive Agent, the L/C Issuer, or the Swing Lirenter, as the case may be, in accorc
with banking industry rules on interbank compermsatand (b) with respect to any amount denominiatech Alternative Currency, the rate
interest per annum at which overnight deposith@applicable Alternative Currency, in an amourgrapimately equal to the amount w
respect to which such rate is being determined,ldvba offered for such day by a branch or AffilimeBank of America in the applical
offshore interbank market for such currency to mhpnks in such interbank market.

“ Parallel Debf’ has the meaning specified_in Section 10.23(b)
“ Participant” has the meaning specified in Section 10.06(d)

“ Participant Registet has the meaning specified in Section 10.06(d)

“ Participating Member Statemeans each state so described in any EMU Legislat

“ PBGC" means the Pension Benefit Guaranty Corporation.
“ Pension Act’ means the Pension Protection Act of 2006.

“ Pension Funding Rule% means the rules of the Code and ERISA regardingmmim required contributions (including
installment payment thereof) to Pension Plans andosth in, with respect to plan years ending ptithe effective date of the Pension ,
Section 412 of the Code and Section 302 of ERIS#heas in effect prior to the Pension Act and,ahfter, Section 412, 430, 431, 432
436 of the Code and Sections 302, 303, 304 andbBERISA.

“ Pension Plarf means any employee pension benefit plan (includingultiple Employer Plan or a Multiemployer Plamat is
maintained or is contributed to by any Borroweany ERISA
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Affiliate and is either covered by Title IV of ERASor is subject to the minimum funding standarddemSection 412 of the Code.

“ Permitted Acquisitiorf means any Acquisition by the Company or any Sdibsy; provided, that (a) immediately after giving effi
to such Acquisition, the Consolidated Interest Cage Ratio and Consolidated Leverage Ratio fomibst recent period of four consecu
fiscal quarters for which financial statements hbgen delivered pursuant to Section 6.0b(ab) (determined on a PiieormaBasis as if suc
Acquisition had occurred on the first day of suehigd) shall be not greater than, or lesser tHanratios required by Section 7.11émd_(b),
respectively, and the Company shall be in compéanith Section 7.07 (b) promptly upon giving effect to such Acquisiti the Compar
complies with_Section 6.18nd (c) either (i) if such Acquisition is pursudatclause (a) of the definition of “Acquisitionthen, immediatel
following such Acquisition, the Person acquiredsimch Acquisition is a consolidated Subsidiary o ifi such acquisition is pursuant
clause (b) of the definition of “Acquisitionfhen, immediately following such Acquisition, thesats, division or line of business acquire
such Acquisition are owned by the Company or a alhested Subsidiary.

“ Permitted Factoring Transactich means any sale or other transfer by the Compangngr of its Subsidiaries of Factora
Receivables, which sale or transfer does not iresthe creation of any recourse obligation in respgesreof on the part of the Company or
of its Subsidiaries (other than with respect totaratof title to, and the character of (other ttt@collectability) of, the Factorable Receiva
so sold or transferred), other than recourse diidigs.in an outstanding amount not exceeding $500@at any time.

“ Permitted Securitization Entity means any entity that, (i) except to the extent ®ecuritization Transactions in the rele
jurisdiction may be effected by a sale or transfahe applicable Securitization Assets to a Pergbar than a whol-owned Subsidiary of tt
Company, is directly or indirectly whollgwned by the Company, (ii) is formed and operatgdlg for purposes of a Permitted Securitiza
Transaction, (iii) is “bankruptcy remote” (or, ipplicable, “insolvency remote”)j\) has organizational documents which limit thenpitec
activities of such Permitted Securitization Entity the acquisition of Securitization Assets frone tBGompany or one or more of
Subsidiaries, the securitization of such SecutitraAssets and activities necessary or incidettdhe foregoing, (v) meets the custon
requirements for special purpose entities engagettié securitization of assets operating in thdiegiple jurisdiction;_providedhat if nc
requirements for special purpose entities existich jurisdiction, the Company shall so certifghe Administration Agent.

“ Permitted Securitization Transactidmeans the sale, contribution or other transfehleyGompany or one or more of its Subsidit
of Securitization Assets to one or more Permittedugtization Entities and the related further &fen or financing of such Securitizat
Assets (and all of the activities and transactionstomarily effected in connection with the foreggi providedthat, in each case, (i) st
transaction results in a legal “true sale” of rgable under the laws of the applicable jurisdictom (ii) such transaction is neeeourse to tt
Company and its Subsidiaries (other than the agiplicPermitted Securitization Entity) under thedaxf/the applicable jurisdiction, except
Standard Securitization Undertakings.
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" Permitted Tax Receivable Agreement Prepayi@néans any prepayment made under the Tax Receivappfeement; providetha
before and after giving effect to such prepaymeatEvent of Default shall have occurred and beinairtg, including, on a PrBormaBasis
under_Section 7.11

“ Person” means any natural person, corporation, limitedilligbhcompany, trust, joint venture, associatiomngpany, partnershi
Governmental Authority or other entity.

“ Plan” means any employee benefit plan within the meanin§ection 3(3) of ERISA (including a Pension PJamgintained fc
employees of any Borrower or any ERISA Affiliateaory such Plan to which any Borrower or any ERIS#iliate is required to contribute
behalf of any of its employees and not excludeceuiggction 4 of ERISA.

“ Platform” has the meaning specified in Section 6.02

“ Pro Forma Basi§ means, for purposes of calculating compliance wiili test or financial covenant under this Agreenfengany
period, a basis assuming that any Material Acqaisibr Material Disposition that has been consunedhaluring the applicable period and
following transactions in connection therewith haxecurred as of the first day of the applicableiquerof measurement in such tes
covenant: (a) income statement items (whetherigesit negative) attributable to the property ordda subject to such Permitted Acquisi
shall be included (in the case of any Material Asifion) or excluded (in the case of any Materigbfiosition), (b) any retirement
Indebtedness, and (c) any Indebtedness incurregsarmed by the Company or any of its Subsidiarieonnection therewith and if st
Indebtedness has a floating or formula rate, dalle an implied rate of interest for the applicabégiod for purposes of this definiti
determined by utilizing the rate which is or woudd in effect with respect to such Indebtednesstdhearelevant date of determinati
provided that the foregoing pro forma adjustments may belieggo any such test or financial covenant sol@ythe extent that su
adjustments are consistent with the definition oh§blidated EBITDA or Consolidated EBIT and givéeef to events (including operati
expense reductions) that are (x) attributable th gtansaction, (y) expected to have a continumgaict on the Company and its Subsidit
and (z) factually supportable ( providedht pro forma effect shall only be given to op@gexpense reductions or similar anticipated hits
from any Material Acquisition or Material Dispositi to the extent that such adjustments and theslthseefore are set forth in reason
detail in a certificate of the chief financial affir of the Company delivered to the Administratdgent and dated the relevant datt
determination and which certifies that all necegsseps for the realization thereof have been takedhe Company reasonably anticipates
all necessary steps for the realization theredfhweiltaken within twelve months following such defeletermination).

“ Public Lender” has the meaning specified_in Section 6.02

“ Qualified ECP Guarantdr means, at any time, each Loan Party with totaltasseeeding $10,000,000 or that qualifies at $ink
as an “eligible contract participant” under the Qoodity Exchange Act and can cause another Persgudbfy as an éligible contrac
participant” at such time under Section 1a(18)(X)(¥of the Commodity Exchange Act.
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“ Qualified Stock” means any Equity Interest not constituting Diddigal Stock.

“ Rate Determination Daté means two (2) Business Days prior to the commenotofesuch Interest Period (or such other day
generally treated as the rate fixing day by mapkattice in such interbank market, as determineth®yAdministrative Agent; providetiat tc
the extent such market practice is not administetifeasible for the Administrative Agent, suchert day as otherwise reasonably detern
by the Administrative Agent).

“RD " means WEX Card Holdings Australia Pty Ltd., ansfralian proprietary company.

“ RD Acquisition Sub I means WEX Australia Holdings Pty Ltd, an Austaaliproprietary company.

“ RD Entities” means RD Acquisition Sub 1 and its Subsidiariedlectively.

“ Received Amount has the meaning specified in Section 10.23(d)

“ Recipient” means the Administrative Agent, any Lender, the I9€lier or any other recipient of any payment tontagle by or ¢
account of any obligation of any Loan Party hereund

“ Reduced Guaranty means a Foreign Subsidiary Guaranty limited i@ thanner contemplated by Section 1.03(@) or (c) of the
Agreed Credit Support Principles.

“ Reduced Guaranty Foreign Subsidiameans any Foreign Subsidiary Guarantor that kasw#ed a Reduced Guaranty.

“ Reduced Guaranty Investment Cameans any limit on Investments in a Foreign Subsjdimposed by the Administrative Agen
accordance with the last sentence of Schedule 1.01A

“ Register” has the meaning specified in Section 10.06(c)

“ Related Partie$ means, with respect to any Person, such Pessifiiliates and the partners, directors, officemployees, agen
trustees, administrators, managers, advisors gmdgentatives of such Person and of such Persdfiliatas.

“ Relevant Jurisdictiori means, in relation to a Foreign Loan Party or tpec8ied Designated Borrower, (&) its jurisdictiof
incorporation or formation; (b) any jurisdiction @#e any asset subject to or intended to be sutgebe Liens to be created by it pursuat
the Collateral Documents is situated; (c) any @idgson where it conducts its business; and (d) jtirvesdiction whose laws govern f
perfection of any of the Collateral Documents ezddnto by it.

“ Reportable Event means any of the events set forth in Section 404F(&ERISA, other than events for which the 30 aayice
period has been waived on the Closing Date.

“ Request for Credit Extensidnmeans (a) with respect to a Borrowing, conversiooomtinuation of Term Loans or Revolving Cri
Loans, a Loan Notice, (b) with respect to an L/C
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Credit Extension, a Letter of Credit Applicatiomda(c) with respect to a Swing Line Loan, a SwirnigeLLoan Notice.

“ Required Lenders means, as of any date of determination, Lendedifigimore than 50% of the sum of the (a) Total @uiding:
(with the aggregate amount of each Revolving Creelitders risk participation and funded participation irCLObligations and Swing Lii
Loans being deemed “heldy such Revolving Credit Lender for purposes of ttefinition) and (b) aggregate unused Revolvingdd
Commitments;_providethat the unused Revolving Credit Commitment of, #ralportion of the Total Outstandings held or deérheld by
any Defaulting Lender shall be excluded for purgasfemaking a determination of Required Lenders.

“ Required Revolving Credit Lendetsmeans, as of any date of determination, Lendeifgpimore than 50% of the sum of the
Total Revolving Credit Outstandings (with the aggre amount of each Revolving Credit Lendeisk participation and funded participat
in L/C Obligations and Swing Line Loans being dednieeld” by such Revolving Credit Lender for purposes o$ ttiefinition) and (k
aggregate unused Revolving Credit Commitments; igealthat the unused Revolving Credit Commitment of, #mel portion of the Tot
Revolving Credit Outstandings held or deemed hgldany Defaulting Lender shall be excluded for msgs of making a determinatior
Required Revolving Credit Lenders.

“ Required Term Lenders means, as of any date of determination, Lendemitgplmore than 50% of the sum of the (a) aggre
outstanding amount of the Term Loans and (b) agdeegnused Term Commitments; providedt the unused Term Commitment of, anc
portion of the aggregate outstanding amount ofTéwen Loans held or deemed held by, any Defaultiagder shall be excluded for purpc
of making a determination of Required Term Lenders.

“ Responsible Officef means the chief executive officer, president, cfirefncial officer, treasurer, assistant treasorezontroller o
a Loan Party (or the equivalent or comparable ai#ed signatories for any Foreign Loan Party or $ipecified Designated Borrower) a
solely for purposes of notices given pursuant ttickr Il , any other officer or employee of the applicableah Party or the Specifi
Designated Borrower so designated by any of thegfuing officers in a notice to the Administrativgext or any other officer or employee
the applicable Loan Party designated in or purstmm@in agreement between the applicable Loan Radythe Administrative Agent. A
document delivered hereunder that is signed by sp&esible Officer of a Loan Party or the Specifigdsignated Borrower shall
conclusively presumed to have been authorized lbyeakssary corporate, partnership and/or othé@raon the part of such Loan Party or
Specified Designated Borrower, as the case magik such Responsible Officer shall be conclusipegsumed to have acted on beha
such Loan Party or the Specified Designated Borrpasapplicable.

“ Restated Credit Agreemehimeans the Amended and Restated Credit Agreemeat] da of January 18, 2013, among the Com
the Specified Designated Borrower, the Adminisiathgent and the Lenders party thereto.

“ Restatement Datemeans January 18, 2013.
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“ Restricted Paymernit means any dividend or other distribution (whetheicash, securities or other property) with respecany
capital stock or other Equity Interest of the Compar any Subsidiary, or any payment (whether ish¢caecurities or other proper
including any sinking fund or similar deposit, ataunt of the purchase, redemption, retirementjiaitpn, cancellation or termination of ¢
such capital stock or other Equity Interest, oragoount of any return of capital to the Compamstockholders, partners or members (o
equivalent Person thereof).

“ Revaluation Daté means (a) with respect to any Loan, each of tHeviiig: (i) each date of a Borrowing of a Eurocmeg Rat
Loan denominated in an Alternative Currency, (acle date of a continuation of a Eurocurrency RatanLdenominated in an Alternat
Currency pursuant to Section 2.02nd (iii) such additional dates as the Administea Agent shall determine or the Required Revd
Lenders shall require; and (b) with respect to astter of Credit, each of the following: (i) eaclatd of issuance of a Letter of Cre
denominated in an Alternative Currency, (ii) eaaltedof an amendment of any such Letter of Crediingathe effect of increasing the ama
thereof (solely with respect to the increased arfjo(ii) each date of any payment by the L/C Issueder any Letter of Credit denominate
an Alternative Currency, and (iv) such additionales as the Administrative Agent or the L/C Isskall determine or the Required Revoh
Lenders shall require.

“ Revolving Credit Borrowing means a borrowing consisting of simultaneous RénglCredit Loans of the same Type and, in
case of Eurocurrency Rate Loans, having the sateeeBt Period made by each of the Revolving Ciesliders pursuant to Section 2.01(b)

“ Revolving Credit Commitmerit means, as to each Revolving Credit Lender, itggakin to (a) make Revolving Credit Loans to
Borrowers pursuant to Section 2.01(l{b) purchase participations in L/C Obligationsddc) purchase participations in Swing Line Loan
an aggregate principal amount at any one time autitg not to exceed the amount set forth oppasitd Lender's name ddchedule 2.C
under the caption “Revolving Credit Commitment’opposite such caption in the Assignment and igsion pursuant to which such Len
becomes a party hereto, as applicable, as suchrammay be adjusted from time to time in accordamitl this Agreement.

“ Revolving Credit Facility” means, at any time, the aggregate amount of theoRing Credit Lenders’Revolving Cred|
Commitments at such time.

“ Revolving Credit Lendet means, at any time, any Lender that has a Rewgl@redit Commitment at such time.

“ Revolving Credit Loari has the meaning specified in Section 2.01(b)

“ Revolving Credit Noté means a promissory note made by the Company i fzfve Revolving Credit Lender evidencing Revol\
Credit Loans made by such Revolving Credit Lengebstantially in the form of Exhibit C-2.

“ S&P " means Standard & Poor's Financial Services, LaGubsidiary of The McGrawill Companies, Inc., and any succe:
thereto.
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“ Same Day Funds means (a) with respect to disbursements and pagnreBollars, immediately available funds, andwlith respec
to disbursements and payments in an Alternativedday, same day or other funds as may be deternhipeélde Administrative Agent or t
L/C Issuer, as the case may be, to be customahgiplace of disbursement or payment for the seétid of international banking transacti
in the relevant Alternative Currency.

“ SEC" means the Securities and Exchange CommissicanpiGovernmental Authority succeeding to any opitacipal functions.

“ Second Restatement Datemeans the first date on which all of the condisioset forth in_Section llbf the Amendment ai
Restatement Agreement are satisfied. The SecorndtRe®nt Date is August 22, 2014.

“ Secured Partie$ means, collectively, the Administrative Agent, thenders (including Designated Lenders), the L/Qidssthe
Hedge Banks, the Cash Management Banks, Foreigigafibh Providers, the Indemnitees and each cotagesubagent appointed by t
Administrative Agent from time to time pursuant3ection 9.05

“ Securitization Assets means any accounts receivable or lease receivatihesher constituting accounts, general intangjltbatte
paper, instruments or otherwise (the “ Receivat)lesvned by the Company or any Subsidiary (whether eristing or arising or acquired
the future), all collateral securing such Receigablall contracts and contract rights, purchasersrdecords, security interests, finan
statements or other documentation in respect ofi Receivables and all guarantees, letters of ¢r@mtirance or other agreement:
arrangements supporting or securing payment ineggsyf such Receivables or any of the foregoingioakboxes and collection account:
respect of such Receivables, all collections andgeds of such Receivables, any warranty, indepmtiitytion or other claim arising out of t
foregoing, and other assets which are of the tystoenarily granted or transferred in connectiorhvéiecuritization transactions involv
receivables similar to such Receivables.

“ Securitization Transactiohmeans, with respect to any Person, any financangstiction or series of financing transactions (idicic
factoring arrangements) pursuant to which suchdPees any Subsidiary of such Person may sell, cproreotherwise transfer, or gran
security interest in, accounts, general intangjbteattel paper, instruments, payments, receivabitgss to future lease payments or resic
or similar rights to payment to a special purpasdessliary or affiliate of such Person.

“ Solvency Certificaté means a certificate signed by the chief finanoféicer of the Company, substantially in the foofrExhibit L .

“ Solvent” means, as to any Person, such Person (a) ownsriyregese fair salable value is greater than thewarrequired to p¢
all of its debts (including contingent liabilitieay they mature; (b) has capital that is not urrestsly small for its business and is sulfficier
carry on its business and transactions and allnbasiand transactions in which it is about to eagayl (c) is not “insolventivithin the
meaning of Section 101(32) of the Bankruptcy Coflithe United States. “ Fair salable valueneans the amount that could be obtaine
assets within a reasonable

-34-
BOI-39221v8




time, either through collection or through sale endrdinary selling conditions by a capable andéiit seller to an interested buyer wh
willing (but under no compulsion) to purchase.

“ Special Notice Currency means at any time an Alternative Currency, othanttine currency of a country that is a member e
Organization for Economic Cooperation and Develapina¢ such time located in North America or Europe.

“ Specified Acquisitior’” meansany Acquisition that (a) involves the AcquisitiohaPerson, or of assets (i) that would constifi@#
or more of Consolidated Total Assets after givimg forma effect thereto, or (ii) to which 10% or more of tbensolidated revenues of
Company and its Subsidiaries would be attributaliler giving_proformaeffect thereto and (b) is designated as such ipegified Acquisitiol
Certificate.

“ Specified Acquisition Certificaté means a certificate, signed by a Responsible @fitéhe Company, designating an Acquisitio
a Specified Acquisition so long as such certifiq@kgis delivered not less than ten Business Dags fo the closing date of such Acquisiti
(b) sets forth a calculation in reasonable dethithe Acquisition Consideration for the subject Aggition, (c) sets forth calculations
reasonable detail showing compliance with Sectidd @n a_ProFormaBasis, giving effect to any Stepp Period elected by the Comp.
that would result from such Acquisition, (d) cadff that such Acquisition meets the criteria f@pecified Acquisition and (e) is otherw
reasonably satisfactory to the Administrative Agent

“ Specified Cash Management Agreem&nheans any Cash Management Agreement that is eritéretly and between any Lc
Party and any Cash Management Bank.

“ Specified Designated Borrow&rmeans WEX Card Holdings Australia Pty Ltd ACN 12811635, a proprietary limited compe
formed under the laws of Australia. The Specifiegsignated Borrower shall have no right to requeseoceive Credit Extensions until |
conditions precedent set forth_in Section q@8e been satisfied.

“ Specified Foreign Loan Partyhas the meaning specified in Section 10.23(a)

“ Specified Hedge Agreemefitmeans any Swap Contract permitted under Articleald VIl that is entered into by and between
Loan Party and any Hedge Bank.

“ Spot Rate” for a currency means the rate determined by theiddtrative Agent or the L/C Issuer, as applicaldte pe the ra
guoted by the Person acting in such capacity asgherate for the purchase by such Person of suegkncy with another currency througt
principal foreign exchange trading office at appmeately 11:00 a.m. local time on the date two BesmDays prior to the date as of whicl
foreign exchange computation is made; provitteat the Administrative Agent or the L/C Issuer nalytain such spot rate from anot
financial institution designated by the AdminisivatAgent or the L/C Issuer if the Person actinguich capacity does not have as of the
of determination a spot buying rate for any suamency; and provideéurtherthat the L/C Issuer may use such spot rate quotdtedate ¢
of which the foreign exchange computation is madiaé case of any Letter of Credit denominatechiiernative Currency.
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“ Standard Securitization Undertakingysneans those obligations and undertakings entetecbinthe Company, a Subsidiary of
Company or any Permitted Securitization Entity vah&re determined in good faith by the Company tocbstomary in securitizati
transactions involving accounts receivable androdissets of the type described in the definitioriSecuritization Assets”so long as sur
obligations and undertakings are (i) on terms amuiitions consistent with the sale treatment ofuigzation Assets in a transaction t
results in a legal “true sal@f Securitization Assets in accordance with theslafithe applicable jurisdiction and (ii) not inaistent with th
treatment of the transfer of Securitization Asseta transaction as a legal “true saaid otherwise consistent with customary securitin
undertakings in accordance with the laws of theliegiple jurisdiction;_providedhat Standard Securitization Undertakings shallinoiude
any guaranty or other obligation of the Companyy of its Subsidiaries (other than a PermitteduStzation Entity) with respect to a
Securitization Asset that is not collected, notdpai otherwise uncollectible on account of the imsocy, bankruptcy, creditworthiness
financial inability to pay of the applicable obligwith respect to such Securitization Asset.

“ StepUp Period’ means the period, if elected by the Company, stadn the date of consummation of any Specifiedugition anc
ending (a) on the last day of the third fiscal geratexcluding the fiscal quarter during which si@ecified Acquisition was consummai
thereafter or, (b) if earlier, two Business Daytathe date on which a Responsible Officer of @mmpany delivers to the Administrat
Agent (i) a Compliance Certificate showing that @ensolidated Leverage Ratio as at the last dayfiafcal quarter of the Company enc
after the date of such Specified Acquisition isoleB.25 to 1.00 and (ii) notice that the Companglécting to terminate such Step-Up Period.

“ Sterling” and “ £” mean the lawful currency of the United Kingdom.

“ Subsidiary” of a Person means a corporation, partnership, yanture, limited liability company or other busiseentity of which
majority of the shares of securities or other ie¢¢s having ordinary voting power for the electadrdirectors or other governing body (ot
than securities or interests having such power bglyeason of the happening of a contingency) atbheatime beneficially owned, or t
management of which is otherwise controlled, diyeatr indirectly through one or more intermediati®r both, by such Person. Unl
otherwise specified, all references herein to %&liary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Company.

“ Subsidiary Guarantiesmeans the Domestic Subsidiary Guaranty and eackigh Subsidiary Guaranty.

“ Subsidiary Guarantorsmeans, collectively, the Domestic Subsidiary Gudors and the Foreign Subsidiary Guarantors.

“ Swap Contract means (a) any and all rate swap transactions, bagips, credit derivative transactions, forwar@ tsansaction
commodity swaps, commodity options, forward comriyodbntracts, equity or equity index swaps or amiobond or bond price or bc
index swaps or options or forward bond or forwamhdb price or forward bond index transactions, edgemrate options, forward forei
exchange transactions, cap transactions, floosaetions, collar
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transactions, currency swap transactions, ctas®ncy rate swap transactions, currency opti@p®t contracts, or any other sim
transactions or any combination of any of the foieg (including any options to enter into any oé foregoing), whether or not any s
transaction is governed by or subject to any masgezement, and (b) any and all transactions okard; and the related confirmations, wt
are subject to the terms and conditions of, or gwee by, any form of master agreement publishethbyinternational Swaps and Derivati
Association, Inc., any International Foreign Exalp@aiMaster Agreement, or any other master agreefaagptsuch master agreement, toge
with any related schedules, a “ Master Agreenignibcluding any such obligations or liabilitiesder any Master Agreement.

“ Swap Obligations” means with respect to any Loan Party any obligatmpay or perform under any agreement, contra
transaction that constitutes a “swap” within theamiag of Section 1a(47) of the Commodity Exchange A

“ Swap Termination Valué means, in respect of any one or more Swap Contraftés taking into account the effect of any Il
enforceable netting agreement relating to such S®a@yracts, (a) for any date on or after the datdh Swap Contracts have been close:
and termination value(s) determined in accordaheeetvith, such termination value(s), and (b) foy date prior to the date reference:
clause (a), the amount(s) determined as the mankaret value(s) for such Swap Contracts, as détednbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Cont{adteeh may include a Lender or ¢
Affiliate of a Lender).

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuar¢ction 2.04

“ Swing Line Lender’ means Bank of America in its capacity as provideBwing Line Loans, or any successor swing linedéa
hereunder.

“ Swing Line Loan” has the meaning specified in Section 2.04(a)

“ Swing Line Loan Noticé means a notice of a Swing Line Borrowing pursuan®ection 2.04(b) which shall be substantially in
form of Exhibit B or such other form as approved by the Administeathgent (including any form on an electronic platfioor electroni
transmission system as shall be approve by the Aidtrative Agent), appropriately completed and siyiby a Responsible Officer of -
Company.

“ Swing Line Sublimit” means an amount equal to the lesser of (a) $2@00&nd (b) the Revolving Credit Facility. The Sgvidine
Sublimit is part of, and not in addition to, thev@ling Credit Facility.

“ Syndication Agent$ has the meaning specified in the introductoryagaaph hereof.

“ Synthetic Lease Obligatioh means the monetary obligation of a Person undgra(so-called synthetic, dffalance sheet or t
retention lease, or (b) an agreement for the ugmossession of property creating obligations tleahdt appear on the balance sheet of
Person but which,
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upon the insolvency or bankruptcy of such Persamylavbe characterized as the indebtedness of seixdo® (without regard to account
treatment).

“ TARGET Day” means any day on which the Trans-European AutethReaftime Gross Settlement Express Transfer (TARC
payment system (or, if such payment system ceadas dperative, such other payment system (if datgrmined by the Administrative Agi
to be a suitable replacement) is open for theesattht of payments in Euro.

“ Tax Receivable Agreemeitmeans that certain Tax Receivable Agreement datbedubry 22, 2005, between the Company, Cel
Corporation and Cendant Mobility Services Corporati

“ Taxes " means all present or future taxes, levies, impodtdies, deductions, withholdings (including backwiihholding)
assessments, fees or other charges in the natardaof imposed by any Governmental Authority, idahg any interest, additions to tax
penalties applicable thereto.

“ Term Borrowing” means a borrowing consisting of simultaneous Teoanis of the same Type and, in the case of EurowyiRat
Loans, having the same Interest Period, made bii e&dhe relevant Term Lenders pursuant_to SecHidM(a)of the Original Cred
Agreement or Restated Credit Agreement or, in ## ©f Borrowings of Additional Term Loans, purduanSection 2.1.A of the Amendm:
and Restatement Agreement.

“ Term Commitment’ means, as to each Term Lender, its obligation tkenTeerm Loans to the Company pursuant to the Cal
Credit Agreement, the Restated Credit Agreemetit@Amendment and Restatement Agreement in an gatgr@rincipal amount at any ¢
time outstanding not to exceed the amount set fopthosite such Term Lender’'s name_on Schedule &f.@He Original Credit Agreement
the Restated Credit Agreement under the captionmiTE€ommitment”or, in the case of Additional Term Lenders, its Aideshal Terr
Commitment, or opposite such caption in the Assigmimand Assumption pursuant to which such Term eem@comes a party hereto
applicable, as such amount may be adjusted from tiintime in accordance with this Agreement.

“ Term Facility” means, at any time, (a) on the Second Restatensat e aggregate amount of the Additional Terrm@dment:
at such time pluthe aggregate outstanding principal amount of #xemlLoans at such time and (b) thereafter, theemgge principal amou
of the Term Loans of all Term Lenders outstandinguah time.

“ Term Lender’ means (a) on the Second Restatement Date, any lLradéhas an Additional Term Commitment or a Témwan a
such time and (b) at any time after the fundinthefAdditional Term Loans, any Lender that holdsnT&oans at such time.

“ Term Loan” means an advance made by any Term Lender unddretm Facility.

“ Term Note” means a promissory note made by the Company i fafve@ Term Lender evidencing Term Loans made loh Stern
Lender, substantially in the form of ExhibitC.
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“ Threshold Amount means $25,000,000.

“ Total Qutstanding$ means the aggregate Outstanding Amount of alhkand all L/C Obligations.

“ Total Revolving Credit Outstandingsmeans the aggregate Outstanding Amount of all R@wICredit Loans, Swing Line Loa
and L/C Obligations.

“ Treaty Lendef’ means a Lender which:
€)) is treated as a resident of a Treaty Statth®purposes of a Treaty with the United Kingdond a

(b) does not carry on a business in the United Kingdbrough a permanent establishment with which
Lender's participation in the Loan is effectivebnoected.

“ Treaty State’ means a jurisdiction having a double taxatioreagnent (a “ Treaty) with the United Kingdom which makes provis
for full exemption from tax, or a reduction in tamposed by the United Kingdom on interest.

“ 2023 Senior Notes means the Company’'4.750% Senior Notes due 2023, issued under tentare, dated as of January 30, 2
among the Company, The Bank of New York Mellon Ti@empany, N.A., as Trustee, and the Guarantoiy fiareto.

“ Type” means, with respect to a Loan, its characterBase Rate Loan or a Eurocurrency Rate Loan.

“ Unfunded Pension Liability means the excess of a Pension Rdmenefit liabilities under Section 4001(a)(16)ERISA, over th
current value of that Pension Plarassets, determined in accordance with the asmmeaptsed for funding the Pension Plan pursua
Section 412 of the Code for the applicable plarr.yea

“ United States and “ U.S.” mean the United States of America.

“ Unreimbursed Amount has the meaning specified in Section 2.03(c)(i)

“U.S. Persorf means any Person that is a “United States Pemsulefined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificatehas the meaning specified_in Section 3.01(eRMI) .

“ Weighted Average Life to Maturity means, when applied to any Indebtedness at anytdataumber of years obtained by divid
(a) the sum of the products obtained by multiply{ghe amount of each then remaining installmsitiking fund, serial maturity or otf
required payments of principal, including paymaerfireal maturity, in respect thereof, by (ii) theamber of years (calculated to the nearest one
twelfth) that will elapse between such date andntlaking of such payment by (b) the then outstangmcipal amount of such Indebtedness.
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“WES" means WEX Europe Services Limited, a private compiamited by shares incorporated under the LawEmdgland and Wal
with registered number 08284241.

“ WES Stock Pledge Documentsmeans each agreement executed and delivered tadiinénistrative Agent for the benefit of t
Secured Parties under_Section 6.13¢eysuant to which the Equity Interests of a WEScKt®ledge Subsidiary are pledged to
Administrative Agent for the benefit of the SecuRtties to secure the Foreign Obligations.

“WES Stock Pledge Subsidiatyneans a Subsidiary of WES designated as sucluantrs$o Section 6.13(e)

“WEX Bank” means WEX Bank, a Utah industrial bank.

“ WEX Bank Event” means (A) any regulatory or enforcement actioneagpent, commitment or order, whether formal, infairm
otherwise taken by the (i) FDIC or other applicabézleral regulatory authority whether under Sest®fa), (b), (c), (d) or (w), or Sections
38A or 39 of the Federal Deposit Insurance Act (1@l Act ") or the FDIC's regulations, including Parts 325 or 364, or oflieg, (ii) the
Bureau of Consumer Financial Protection, or (i) the Utah Commissioner of Financial Institutionlse(* Utah Commissionet) unde
Sections 7-1-307, 7-1-313, 7-1-320, 7-1-322 or I é-seq. of the Utah Code, or otherwise, if arghsaction will or is reasonably likely to
limit or restrict the offering, renewal, use or smes of brokered, internet or bulletin board defsosir any nondeposit funding of WEX Ba
(b) limit or restrict the offering or issuance afedit cards or the extension of credit or othendextions thereunder, (c) require hig
minimum capital ratios for WEX Bank above thoseuieed for banks and industrial loan companies gaheto remain well capitalized for :
regulatory purposes or (d) materially affect WEXnB& conduct of its business or (B) any breach oratioh of any of any law, rule, ord
agreement or commitment to the FDIC, the Utah Casaioner or other applicable regulatory authoritgluding any breach or violation
any of the items described in clause A of this geaph, which has or is reasonably likely to hawe @fithe effects listed in clauses (a) thro
(d) above; and (C) any such event is continuinghloee (3) Business Days.

“ WEX International Holdings” means Wright Express International Holdings Limited private company limited by sha
incorporated under the Laws of England and Waléls registered number 08008714.

“ WEX International Holdings Joinder Conditiohseans the following conditions:

(@) the Company shall have complied with Seco13, taking into account that WEX International Holgéinhas become
Designated Borrower; and

(b) all of the conditions set forth in_Sectiorlfa) shall have been satisfied, including, without lation, (i) delivery to th
Administrative Agent by WEX International Holdingd a fully executed Designated Borrower Request Asdumption Agreement, (
delivery to the Administrative Agent of such supgpay resolutions, incumbency certificates, opiniafscounsel and other documents
information, in form, content and scope reasonahlysfactory to the Administrative Agent, as mayéguired by the Administrative Agent
the Required Revolving
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Credit Lenders in their reasonable discretion, Motes signed by WEX International Holdings to tixéeat any Lender so requires, and
delivery by the Administrative Agent to the Compamgd the Lenders of an executed Desighated Borrblotce.

“ WEX International Holdings Joinder Datemeans the date on which all of the WEX Internatiddaldings Joinder Conditions ¢
satisfied.

“ Wholly-Owned” means, with respect to any Subsidiary of any Pers@nownership all of the outstanding Equity lests of suc
Subsidiary (other than directors’ qualifying shaneg such Person or one or more Wholly Owned Sidosésd of such Person.

“Yen " means lawful money of Japan.

1.02 Other Interpretive Provisions. With reference to this Agreement and each othenliBacument, unless otherwise speci
herein or in such other Loan Document:

(@) The definitions of terms herein shall apply equadiythe singular and plural forms of the terms miefi. Whenever the cont
may require, any pronoun shall include the corredpm masculine, feminine and neuter forms. Thedsdrinclude,” “ includes” and “
including” shall be deemed to be followed by the phrasethauit limitation.” The word “ will ” shall be construed to have the same mei
and effect as the word_* shall Unless the context requires otherwise, (i) anyrdiédin of or reference to any agreement, instrunuerdthe
document (including any Organization Document) Idbalconstrued as referring to such agreementuimgnt or other document as from t
to time amended, supplemented or otherwise mod{fabject to any restrictions on such amendmeunfgplements or modifications set fc
herein or in any other Loan Document), (ii) anyerefice herein to any Person shall be construedctaode such Persam’'successors a
assigns, (iii) the words “ hereifi “ hereof ” and “ hereunder” and words of similar import when used in any Loamciiment, shall k
construed to refer to such Loan Document in itireytand not to any particular provision therg@df) all references in a Loan Documen
Articles, Sections, Exhibits and Schedules shaltbestrued to refer to Articles and Sections of] &xhibits and Schedules to, the L
Document in which such references appear, (v) afgreénce to any law shall include all statutory aeglulatory provisions consolidatii
amending, replacing or interpreting such law anyl refierence to any law or regulation shall, unleggerwise specified, refer to such lav
regulation as amended, modified or supplemented frme to time, and (vi) the words “ as8etnd “ property” shall be construed to have
same meaning and effect and to refer to any anthadiible and intangible assets and propertieduditey cash, securities, accounts
contract rights.

(b) In the computation of periods of time from a spedfdate to a later specified date, the word “ fromeans “from anc
including;” the words “ to” and “ until” each mean “ to but excludingand the word “ through means “ to and including

(c) Section headings herein and in the other Loan Dectsnare included for convenience of reference anty shall not affect tl
interpretation of this Agreement or any other L&xocument.
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1.03 Accounting Terms. (1) Generally. All accounting terms not specifically or complgtelefined herein shall be construec
conformity with, and all financial data (includirfmancial ratios and other financial calculatiomsjjuired to be submitted pursuant to
Agreement shall be prepared in conformity with, GAApplied on a consistent basis, as in effect ftiome to time, applied in a mani
consistent with that used in preparing the Auditethncial Statements, excegst otherwise specifically prescribed herein.

(&) Changes in GAAR If at any time any change in GAAP would affeat #tomputation of any financial ratio or requiremse
forth in any Loan Document, and either the Companthe Required Lenders shall so request, the Adinittive Agent, the Lenders and
Company shall negotiate in good faith to amend satio or requirement to preserve the original ribtdhereof in light of such change
GAAP (subject to the approval of the Required Lesfjgrovidedthat, until so amended, (i) such ratio or requiremdnatliscontinue to kt
computed in accordance with GAAP prior to such d¢eatherein and (ii) the Company shall provide te fdministrative Agent and t
Lenders financial statements and other documergsiredl under this Agreement or as reasonably reéedesereunder setting fortt
reconciliation between calculations of such ratisemuirement made before and after giving effeduch change in GAAP.

1.04 Rounding. Any financial ratios required to be maintained bhg Company pursuant to this Agreement shall beulzkd b
dividing the appropriate component by the other ponent, carrying the result to one place more thannumber of places by which s
ratio is expressed herein and rounding the regutridown to the nearest number (with a roundingf-theere is no nearest number).

1.05 Exchange Rates; Currency Equivalents(1) The Administrative Agent or the L/C Issuer,amplicable, shall determine 1
Spot Rates as of each Revaluation Date to be wsezhfculating Dollar Equivalent amounts of Credittensions and Outstanding Amot
denominated in Alternative Currencies. Such Spaefahall become effective as of such Revaluatiate and shall be the Spot R
employed in converting any amounts between theiegpé currencies until the next Revaluation Dateotcur. Except for purposes
financial statements delivered by Loan Parties urater or calculating financial covenants hereurmtegxcept as otherwise provided her
the applicable amount of any currency (other thatidds) for purposes of the Loan Documents shalsioeh Dollar Equivalent amount as
determined by the Administrative Agent or the L&Suer, as applicable.

(& Wherever in this Agreement in connection with a éteig Credit Borrowing, conversion, continuation grepayment of
Eurocurrency Rate Loan or the issuance, amendnresmttension of a Letter of Credit, an amount, sasha required minimum or multij
amount, is expressed in Dollars, but such Revoldmgdit Borrowing, Eurocurrency Rate Loan or LetbérCredit is denominated in
Alternative Currency, such amount shall be theviagié Alternative Currency Equivalent of such Dollemount (rounded to the nearest un
such Alternative Currency, with 0.5 of a unit benoginded upward), as determined by the Administeadigent or the L/C Issuer, as the ¢
may be.

1.06 Additional Alternative Currencies.
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(@) The Company may from time to time request that Eum@ncy Rate Loans under the Revolving CreditIFade made and/i
Letters of Credit be issued in a currency othen tthemse specifically listed in the definition of lt&rnative Currency;” provided) that sucl
requested currency is an Eligible Currency ands(igh requested currency shall only be treated“BfB®R Quoted Currency'to the exter
that there is published LIBOR rate for such curyern the case of any such request with respettidanaking of Eurocurrency Rate Lo
such request shall be subject to the approvale@ttiministrative Agent and the Revolving Lendershiair sole discretion; and in the cas
any such request with respect to the issuance ttérseof Credit, such request shall be subjechécapproval of the Administrative Agent :

the L/C Issuer in their sole discretion.

(b)  Any such request shall be made to the Administeatigent not later than 11:00 a.m., New York tim@ Blsiness Days prior
the date of the desired Credit Extension (or subkraime or date as may be agreed by the Admitige Agent and, in the case of any ¢
request pertaining to Letters of Credit, the L/6ulsr, in its or their sole discretion). In the cabany such request pertaining to Eurocurri
Rate Loans, the Administrative Agent shall prompibtify each Revolving Lender thereof; and in tlses of any such request pertainin
Letters of Credit, the Administrative Agent shalbmptly notify the L/C Issuer thereof. Each RevotyiLender (in the case of any such rec
pertaining to Eurocurrency Rate Loans) or the L9§ukr (in the case of a request pertaining to tsetteCredit) shall notify the Administrati
Agent, not later than 11:00 a.m., New York timey Business Days after receipt of such request wehétttonsents, in its sole discretion
the making of Eurocurrency Rate Loans or the isseiafi Letters of Credit, as the case may be, ih sequested currency.

(c) Any failure by a Lender or the L/C Issuer, as theecmay be, to respond to such request withinirte period specified in tl
preceding sentence shall be deemed to be a rdéfysaich Lender or the L/C Issuer, as the case raatotpermit Eurocurrency Rate Loan
be made or Letters of Credit to be issued in seduasted currency. If the Administrative Agent afidhe Appropriate Lenders consen
making Eurocurrency Rate Loans in such requestegtioty and the Administrative Agent and such Lesdeasonably determine that
appropriate interest rate is available to be usedtich requested currency, the Administrative Agall so notify the Company and (i)
Administrative Agent and such Lenders may amendd#feition of Eurocurrency Rate for any N&fBOR Quoted Currency to the ext
necessary to add the applicable Eurocurrency Ratsuch currency and (i) to the extent the ddfinitof Eurocurrency Rate reflects
appropriate interest rate for such currency orbdesen amended to reflect the appropriate rate fein surrency, such currency shall theret
be deemed for all purposes to be an Alternativaeday for purposes of any Borrowings of EurocuryeRate Loans. If the Administrati
Agent and the L/C Issuer consent to the issuandetérs of Credit in such requested currency,Atlministrative Agent shall so notify t
Company and (A) the Administrative Agent and th€ lldsuer may amend the definition of EurocurreneyeRor any Nor-IBOR Quote(
Currency to the extent necessary to add the ajydidgurocurrency Rate for such currency and (Bhéoextent the definition of Eurocurrel
Rate reflects the appropriate interest rate fohsugrency or has been amended to reflect the pppte rate for such currency, such curre
shall thereupon be deemed for all purposes to b&ltamative Currency, for purposes of any LetteCoedit issuances. If the Administrat
Agent shall fail to obtain consent to any requestain
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additional currency under this Section 1,@6e Administrative Agent shall promptly so nottfie Company.
1.07 Change of Currency.

(@) Each obligation of the Borrowers to make a paymi@rtominated in the national currency unit of anymber state of tt
European Union that adopts the Euro as its lawfulency after the Closing Date shall be redenorethaito Euro at the time of such adop
(in accordance with the EMU Legislation). If, idaton to the currency of any such member state btisis of accrual of interest expresse
this Agreement in respect of that currency shalingensistent with any convention or practice ia ttondon interbank market for the basi
accrual of interest in respect of the Euro, sugbressed basis shall be replaced by such conveotipnactice with effect from the date
which such member state adopts the Euro as itaulawdrrency;_providedhat if any Revolving Credit Borrowing in the cumgy of sucl
member state is outstanding immediately prior tohsdate, such replacement shall take effect, wagpect to such Revolving Cre
Borrowing, at the end of the then current InteRestiod.

(b) Each provision of this Agreement shall be subjecsuch reasonable changes of construction as th@nigtrative Agent me
from time to time specify to be appropriate to eeflthe adoption of the Euro by any member statin@fEuropean Union and any reley
market conventions or practices relating to theoEur

(c) Each provision of this Agreement also shall be ectbjo such reasonable changes of constructioheagdministrative Agel
may from time to time specify to be appropriatedéiect a change in currency of any other countrg any relevant market convention:
practices relating to the change in currency.

1.08 Times of Day.Unless otherwise specified, all references hereitntes of day shall be references to Eastiene (daylight o
standard, as applicable).

1.09 Letter of Credit Amounts. Unless otherwise specified herein, the amountlaftger of Credit at any time shall be deemed i
the Dollar Equivalent of the stated amount of suetter of Credit in effect at such time; provideldowever, that with respect to any Letter
Credit that, by its terms or the terms of any Isdbecument related thereto, provides for one oravaartomatic increases in the stated an
thereof, the amount of such Letter of Credit shaldeemed to be the Dollar Equivalent of the maxinstated amount of such Letter of Cr
after giving effect to all such increases, whethremot such maximum stated amount is in effectiahgime.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 The Loans.(1) The Term Borrowing On the Closing Date and the Restatement Datéy €aon Lender holding aTern
Commitment” under the Original Credit Agreementlur Restated Credit Agreement, as applicable, rmdd@erm Loan"thereunder, and ez
Term Lender holding such a “Term Loan” agrees $hiah loans shall continue as Term Loans as if made
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under the Term Facility hereunder. Subject to thiens and conditions set forth in the Amendment Redtatement Agreement, e
Additional Term Lender is making a single loan e Company on the Second Restatement Date in anrarimoDollars not to exceed st
Additional Term Lendes Additional Term Commitment. Term Loans borrowed aepaid or prepaid may not be reborrowed. Terrank
may be Base Rate Loans or Eurocurrency Rate Learfsyther provided herein.

(d) The Revolving Credit BorrowingsSubject to the terms and conditions set fortleinereach Revolving Credit Lender sevet
agrees to make loans (each such loan, a “ Revoluiedit Loan") to the Borrowers in Dollars or in one or more Altative Currencies fro
time to time, on any Business Day during the Avality Period, in an aggregate amount not to excateany time outstanding the amour
such Lender’s Revolving Credit Commitment; provigdibwever, that after giving effect to any Revolving CreBibrrowing, (i) the Tote
Revolving Credit Outstandings shall not exceedRkeolving Credit Facility, (ii) the aggregate Oatstling Amount of the Revolving Cre
Loans of any Revolving Credit Lender, plesch Revolving Credit Lender’Applicable Revolving Credit Percentage of the startding
Amount of all L/C Obligations, plusuch Revolving Credit Lender’Applicable Revolving Credit Percentage of thestariding Amount of ¢
Swing Line Loans shall not exceed such Revolvingd@rLenders Revolving Credit Commitment, (iii) the aggreg@tetstanding Amount 1
all Revolving Credit Loans made to the Designatedr®vers shall not exceed the Designated Borrowddli®it and (iv) the aggrege
Outstanding Amount of all Revolving Credit Loansxdminated in Alternative Currencies shall not exctee Alternative Currency Sublin
Within the limits of each Lendes’Commitment, and subject to the other terms amdiitons hereof, the Borrowers may borrow undes
Section 2.01, prepay under Section 2.05and reborrow under this Section 2.0Revolving Credit Loans may be Base Rate Loai
Eurocurrency Rate Loans, as further provided herein

2.02 Borrowings, Conversions and Continuations of Loans.

(b) Each Term Borrowing, each Revolving Credit Borrogyieach conversion of Term Loans or Revolving Gredans from on
Type to the other, and each continuation of Eumeray Rate Loans shall be made upon the Compaimyevocable notice to t
Administrative Agent, which may be given by (A)aphone or (B) a Loan Notice; providétht any telephonic notice must be confiri
immediately by delivery to the Administrative Agesfta Loan Notice. Each such Loan Notice must lceived by the Administrative Age
not later than 12:00 noon (i) three Business Daigs o the requested date of any Borrowing of \@sion to or continuation of Eurocurrel
Rate Loans denominated in Dollars or of any conwarsf Eurocurrency Rate Loans denominated in Dslta Base Rate Loans, (ii) fc
Business Days (or five Business Days in the caseSyjecial Notice Currencpyior to the requested date of any Borrowing orticoation o
Eurocurrency Rate Loans denominated in Alterna@egrencies, and (iii) on the requested date of Boyrowing of Base Rate Loal
provided, however, that if the Company wishes to request Eurocuyrd®ate Loans having an Interest Period other thmem two, three or s
months in duration as provided in the definitior'loterest Period” (a “ Special Interest Periodhe applicable notice must be received b
Administrative Agent not later than 12:00 noon f@ur Business Days prior to the requested dateuch sBorrowing, conversion
continuation of Eurocurrency Rate Loans denominateDollars, or (ii) five Business Days (or six Bousss days in the case of a Spe
Notice Currency) prior to the requested date ohdBarrowing, conversion or continuati
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of Eurocurrency Rate Loans denominated in AlteueaCurrencies for a Special Interest Period, whssauthe Administrative Agent sh
give prompt notice to the Lenders of such requedtdetermine whether the requested Special IntBersdd is acceptable to all of them.

later than 12:00 noon, (i) three Business Daysreetloe requested date of such Borrowing, conversiozontinuation of Eurocurrency R
Loans denominated in Dollars, or (ii) four Busin&ssys (or five Business days in the case of a @paéldtice Currency) prior to the reques
date of such Borrowing, conversion or continuatirEurocurrency Rate Loans denominated in Altemeaurrencies, the Administrati
Agent shall notify the Company (which notice maylyetelephone) whether or not the requested Spet&tdest Period has been consentt
by all the Lenders. Each Borrowing of, conversiomt continuation of Eurocurrency Rate Loans shalln a principal amount of $5,000(
or a whole multiple of $1,000,000 in excess ther&sfept as provided in Sections 2.03{oyl_2.04(c) each Revolving Credit Borrowing
Term Borrowing of or conversion to Base Rate Loahnall be in a principal amount of $500,000 or a Mtmaultiple of $100,000 in exce
thereof. Each Loan Notice shall specify (i) whettier Company is requesting a Term Borrowing, a Réwg Credit Borrowing, a conversi
of Term Loans or Revolving Credit Loans from ong@\o the other, or a continuation of EurocurreRaye Loans, (ii) the requested dat
the Borrowing, conversion or continuation, as tasecmay be (which shall be a Business Day), (i#) principal amount of Loans to
borrowed, converted or continued, (iv) the Typd.o&ns to be borrowed or to which existing Loanstarbe converted, (v) if applicable,

duration of the Interest Period with respect theeréti) the currency of the Revolving Credit Lognsbe borrowed, and (vii) if applicable,

Designated Borrower. If the Company fails to speaifcurrency in a Loan Notice requesting a Borr@wihen the Revolving Credit Loans
requested shall be made in Dollars. If the Comgaily to specify a Type of Loan in a Loan Naticeifothe Company fails to give a time
notice requesting a conversion or continuationn tthee applicable Term Loans or Revolving Credit mdahall be made as, or convertes
Base Rate Loans; providedhowever, that in the case of a failure to timely requesbatinuation of Revolving Credit Loans denominaitg
an Alternative Currency, such Loans shall be comtihas Eurocurrency Rate Loans in their originatenicy with an Interest Period of ¢
month. Any automatic conversion to Base Rate Laduadl be effective as of the last day of the IrgeReriod then in effect with respect to
applicable Eurocurrency Rate Loans. If the Compauyests a Borrowing of, conversion to, or contiimmaof Eurocurrency Rate Loans
any such Loan Notice, but fails to specify an lestrPeriod, it will be deemed to have specifiedlaterest Period of one mon
Notwithstanding anything to the contrary hereif,aiSwing Line Loan may not be converted to a Eumancy Rate Loan, (ii) Term Loe
shall at all times be maintained in Dollars ani (ib Revolving Credit Loan may be converted intacontinued as a Revolving Credit L¢
denominated in a different currency, but insteadtnine prepaid in the original currency of such Réng Credit Loan and reborrowed in -
other currency.

(c) Following receipt of a Loan Notice, the Adminisivat Agent shall promptly notify each Lender of #nmount (and, in the case
Revolving Credit Loans, currency) of its ApplicaiRercentage under the applicable Facility (or Addal Term Commitments) of t
applicable Term Loans, Additional Term Loans or &ewg Credit Loans, and if no timely notice of anwersion or continuation is provic
by the Borrowers, the Administrative Agent shalltifyoeach Lender of the details of any automationvarsion to Base Rate Loans,
continuation of Revolving Credit Loans denominaited currency other than Dollars, in each caseriestin_Section 2.02(a)in
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the case of a Term Borrowing or a Revolving Cr&titrowing, each Appropriate Lender shall make tim@ant of its Loan available to t
Administrative Agent in Same Day Funds at the Adstiative Agents Office for the applicable currency not later tf2a@0 p.m., in the ca
of any Loan denominated in Dollars, and not latentthe Applicable Time specified by the Adminittia Agent in the case of any Revolv
Credit Loan in an Alternative Currency, in eachecas the Business Day specified in the applicaldan_Notice. Upon satisfaction of -
applicable conditions set forth in Section 4(@2d, if such Borrowing is (x) the Borrowing of tialditional Term Loans on the Sect
Restatement Date, in Section diff the Amendment and Restatement Agreement, dhéy)nitial Credit Extension to the Specified Dewsitp(
Borrower,_Section 4.08 the Administrative Agent shall make all fundsreoeived available to the Company or the othetiegdgde Borrowe
not later than 5:00 p.m. on the Business Day sieecih the Loan Notice in like funds as receivedthy Administrative Agent either by
crediting the account of such Borrower on the bomkBank of America with the amount of such fundgi wire transfer of such funds,
each case in accordance with instructions provide(hnd reasonably acceptable to) the Administeafigent by the Company; provided
however, that if, on the date that a Loan Notice with Extfo a Borrowing of Revolving Credit Loans denoatéed in Dollars is given by t
Company, there are L/C Borrowings outstanding, thenproceeds of such Borrowing, firgthall be applied to the payment in full of angh
L/C Borrowings, and, seconahall be made available to the applicable Borraageprovided above.

(d) During the existence of a Default, no Loans denaeid in Dollars may be requested as, convertedmimtied as, Eurocurren
Rate Loans, and no Loans denominated in any Altem&urrency may be requested (but Loans denomthiatan Alternative Currency m
be converted or continued) as Eurocurrency Rata$,oaithout the consent of the Required Lenderd,danming the existence of an Even
Default, the Required Lenders may demand that arsll@f the then outstanding Eurocurrency Raterisodenominated in an Alternat
Currency be prepaid, or redenominated into Dollathe amount of the Dollar Equivalent thereof,tba last day of the then current Inte
Period with respect thereto.

(e) The Administrative Agent shall promptly notify t@mpany and the Lenders of the interest rate agigkcto any Interest Peri
for Eurocurrency Rate Loans upon determinationuzhsinterest rate. At any time that Base Rate L@apsoutstanding, the Administrat
Agent shall notify the Company and the Lendersmyf ehange in Bank of America’prime rate used in determining the Base Rate ity
following the public announcement of such change.

()  After giving effect to all Term Borrowings, all ceersions of Term Loans from one Type to the othed all continuations
Term Loans as the same Type, there shall not be than two Interest Periods in effect in respedhefTerm Facility. After giving effect
all Revolving Credit Borrowings, all conversions Révolving Credit Loans from one Type to the otlard all continuations of Revolvi
Credit Loans as the same Type, there shall notdye than ten Interest Periods in effect in respétite Revolving Credit Facility.
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2.03 Letters of Credit.
(@) The Letter of Credit Commitment.

(i) Subject to the terms and conditions set forth he &) the L/C Issuer agrees, in reliance upondipeements of the
Lenders set forth in this Section 2.081) from time to time on any Business Day durihg period from the Closing Date until
Letter of Credit Expiration Date, to issue LettefsCredit denominated in Dollars or in one or maédéernative Currencies for tl
account of the Company or its Subsidiaries, andrteend or extend Letters of Credit previously issbgdt, in accordance wi
subsection (b) below, and (2) to honor drawingseuriie Letters of Credit; and (B) the Revolving dité_enders severally agree
participate in Letters of Credit issued for theagtt of the Company or its Subsidiaries and anyvihgs thereunder;_providettha
after giving effect to any L/C Credit Extension kitespect to any Letter of Credit, (x) the Totav&eing Credit Outstandings sh
not exceed the Revolving Credit Facility, (y) tlggeegate Outstanding Amount of the Revolving Credins of any Revolving Cre
Lender, plussuch Revolving Credit Lender’ Applicable Revolving Credit Percentage of the standing Amount of all L/
Obligations, plusuch Lendes Applicable Revolving Credit Percentage of thestartding Amount of all Swing Line Loans shall
exceed such Lendar'Revolving Credit Commitment, and (z) the OutstagdAmount of the L/C Obligations shall not excetbd
Letter of Credit Sublimit. Each request by the Campfor the issuance or amendment of a Letter efliCishall be deemed to b
representation by the Company that the L/C Crexiiefision so requested complies with the conditeetsforth in the provisos to t
preceding sentence. Within the foregoing limitsj anbject to the terms and conditions hereof, the@nys ability to obtain Lette
of Credit shall be fully revolving, and accordinglye Company may, during the foregoing period, iobtztters of Credit to repla
Letters of Credit that have expired or that havenbdrawn upon and reimbursed. All Existing Let@fr€redit shall be deemed to hi
been issued pursuant hereto, and from and afteS#end Restatement Date shall be subject to awdrrged by the terms a
conditions hereof.

(i)  The L/C Issuer shall not issue any Letter of Crafit

(A) subject to_Section 2.03(b)(iiij)the expiry date of such requested Letter of @r&duld occur more than twel
months after the date of issuance or last extensigass the Required Revolving Lenders have aggrsuch expiry date; or

(B) the expiry date of such requested Letter of Cnedifild occur after the Letter of Credit Expiratiomt®, unless ¢
the Revolving Credit Lenders have approved suclrgexiate.
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(i)  The L/C Issuer shall not be under any obligatioissoie any Letter of Credit if:

(A) any order, judgment or decree of any Governmentehdxity or arbitrator shall by its terms purpastenjoin o
restrain the L/C Issuer from issuing such LetteCodédit, or any Law applicable to the L/C Issueraaly request or directi
(whether or not having the force of law) from angv@&nmental Authority with jurisdiction over the@Assuer shall prohibit,
request that the L/C Issuer refrain from, the iaseaof letters of credit generally or such LettECoedit in particulamr shal
impose upon the L/C Issuer with respect to sucteketf Credit any restriction, reserve or capigduirement (for which tt
L/C Issuer is not otherwise compensated hereunmtrin effect on the Closing Date, or shall impagen the L/C Issuer a
unreimbursed loss, cost or expense which was rgicaple on the Closing Date and which the L/C éssa good faith deen
material to it;

(B) the issuance of such Letter of Credit would violate or more policies of the L/C Issuer applicabléetters
credit generally;

(C) except as otherwise agreed by the AdministrativerA@nd the L/C Issuer, such Letter of Credit isuninitia
stated amount less than $500,000;

(D) except as otherwise agreed by the Administrativermdgand the L/C Issuer, such Letter of Credit isb¢
denominated in a currency other than Dollars ofAléernative Currency;

(E) the L/C Issuer does not as of the issuance daseidi requested Letter of Credit issue Letters @d{€iin the
requested currency;

(F) such Letter of Credit contains any provisions fotoaatic reinstatement of the stated amount aftgrdrawing
thereunder; or

(G) a default of any Revolving Credit Lender’s obligais to fund under Section 2.03(@)ists or any Revolvir
Credit Lender is at that time a Defaulting Lendetless the L/C Issuer has entered into arrangemantsding the delivery «
Cash Collateral, satisfactory to the L/C Issueritgnsole discretion) with the Borrowers or suchndler to eliminate the L/
Issuer’s actual or potential Fronting Exposureefaffiving effect to Section 2.15(a)(iy)with respect to the Defaulting Len:
arising from either the Letter of Credit then prepd to be issued or that Letter of Credit and @eoL/C Obligations as
which the L/C Issuer has actual or potential FropiExposure, as it may elect in its sole discretion

(iv)  The L/C Issuer shall not amend any Letter of Créddite L/C Issuer would not be permitted at suiahetto issue suc

Letter of Credit in its amended form under the t®hmareof.

BOI-39221v8
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(v) The L/C Issuer shall be under no obligation to adnemy Letter of Credit if (A) the L/C Issuer woutdve no obligation
such time to issue such Letter of Credit in its adesl form under the terms hereof, or (B) the bersfi of such Letter of Credit dc
not accept the proposed amendment to such Letteredfit.

(vi) The L/C Issuer shall act on behalf of the Revolv@rgdit Lenders with respect to any Letters of @risgued by it an
the documents associated therewith, and the Li@isshall have all of the benefits and immuniti&sgrovided to the Administratiy
Agent in_Article IXwith respect to any acts taken or omissions suffesethe L/C Issuer in connection with Letters oédit issued b
it or proposed to be issued by it and Issuer Docusngertaining to such Letters of Credit as fuByifahe term “Administrative Agent”
as used in Article IXncluded the L/C Issuer with respect to such acnaissions, and (B) as additionally provided hesgith respec
to the L/C Issuer.

(b) Procedures for Issuance and Amendment of Lette@edit; Auto-Extension Letters of Credit.

(i) Each Letter of Credit shall be issued or amendeth@case may be, upon the request of the Comgelivgred to the L/
Issuer (with a copy to the Administrative Agentliire form of a Letter of Credit Application, apprigtely completed and signed b
Responsible Officer of the Company. Such LetteCoédit Application must be received by the L/C kEsand the Administratiy
Agent not later than 11:00 a.m. at least two Bussrigays (or such later date and time as the Adtratiee Agent and the L/C Isst
may agree in a particular instance in their soéerndition) prior to the proposed issuance date @ afaamendment, as the case ma
In the case of a request for an initial issuanca tktter of Credit, such Letter of Credit Applicet shall specify in form and det
satisfactory to the L/C Issuer: (A) the proposeizgce date of the requested Letter of Credit (whiall be a Business Day); (B)
amount and currency thereof; (C) the expiry dagedbf; (D) the name and address of the benefitiaseof; (E) the documents to
presented by such beneficiary in case of any dgiareunder; (F) the full text of any certificadebe presented by such beneficiar
case of any drawing thereunder; (G) the purposenamare of the requested Letter of Credit; and ih other matters as the |
Issuer may require. In the case of a request fanaendment of any outstanding Letter of Credithduetter of Credit Application shi
specify in form and detail satisfactory to the LU&Suer (A) the Letter of Credit to be amended; & proposed date of amendn
thereof (which shall be a Business Day); (C) theurgaof the proposed amendment; and (D) such otiaters as the L/C Issuer n
require. Additionally, the Company shall furnishtbe L/C Issuer and the Administrative Agent suttieo documents and informat
pertaining to such requested Letter of Credit issgaor amendment, including any Issuer Documersstha L/C Issuer or tl
Administrative Agent may require.

(i)  Promptly after receipt of any Letter of Credit Ajgplion, the L/C Issuer will confirm with the Admatrative Agent (b
telephone or in writing) that the Administrative éxg has received a copy of such Letter of Credplisation from the Company ar
if not, the L/C Issuer will provide the Administiat Agent with a copy thereof. Unless the
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L/C Issuer has received written notice from anydemthe Administrative Agent or any Loan Partyleaist one Business Day prio
the requested date of issuance or amendment aippkicable Letter of Credit, that one or more aggilie conditions contained
Article 1V _shall not then be satisfied, then, subject to éneé and conditions hereof, the L/C Issuer shalthe requested date, isst
Letter of Credit for the account of the Companytte applicable Subsidiary) or enter into the aygllle amendment, as the case
be, in each case in accordance with the L/C Issuestial and customary business practices. Immédiapen the issuance of et
Letter of Credit, each Revolving Credit Lender sbaldeemed to, and hereby irrevocably and unciondily agrees to, purchase fr
the L/C Issuer a risk participation in such LettdrCredit in an amount equal to the product of s&svolving Credit Lende¢’
Applicable Revolving Credit Percentage for the Rewg Credit Facility timegshe amount of such Letter of Credit.

(i) If the Company so requests in any applicable LetfeCredit Application, the L/C Issuer may, in #isle and absolu
discretion, agree to issue a Letter of Credit thed automatic extension provisions (each, an “ /Axtension Letter of Credit);
providedthat any such Aut&xtension Letter of Credit must permit the L/C kssto prevent any such extension at least oncadr
twelve-month period (commencing with the date of issuasfceuch Letter of Credit) by giving prior notice tioe beneficiary there
not later than a day (the “ Ndextension Notice Dat® in each such twelveaonth period to be agreed upon at the time suctetel
Credit is issued. Unless otherwise directed bylLilizIssuer, the Company shall not be required t&era specific request to the 1
Issuer for any such extension. Once an Agktension Letter of Credit has been issued, theoRing Credit Lenders shall be deer
to have authorized (but may not require) the LK&Li¢s to permit the extension of such Letter of @ratdany time to an expiry date |
later than the Letter of Credit Expiration Dategyided, however, that the L/C Issuer shall not permit any sucteesion if (A) th
L/C Issuer has determined that it would not be pigech or would have no obligation, at such timessue such Letter of Credit in
revised form (as extended) under the terms hetgofdason of the provisions of clause (ii) or (@f)Section 2.03(adr otherwise), ¢
(B) it has received notice (which may be by teleghor in writing) on or before the day that is seBaisiness Days before the Non-
Extension Notice Date (1) from the Administrativgeht that the Required Revolving Credit Lendersehefected not to permit st
extension or (2) from the Administrative Agent, aRgvolving Credit Lender or the Company that onenare of the applicab
conditions specified in Section 4.82not then satisfied, and in each such case digetiie L/C Issuer not to permit such extension.

(iv)  Promptly after its delivery of any Letter of Creditany amendment to a Letter of Credit to an adgibank with respe
thereto or to the beneficiary thereof, the L/C &swill also deliver to the Company and the Adntigisve Agent a true and compl
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participati

(i) Upon receipt from the beneficiary of any LetterGredit of any notice of a drawing under such LetteCredit, the L/(
Issuer shall notify the Company and the
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Administrative Agent thereof. In the case of a eettf Credit denominated in an Alternative Curreritye Company shall reimbu
the L/C Issuer in such Alternative Currency, unléssthe L/C Issuer (at its option) shall have dfied in such notice that it w
require reimbursement in Dollars, or (B) in theeadze of any such requirement for reimbursementdtais, the Company shall he
notified the L/C Issuer promptly following receipt the notice of drawing that the Company will reumse the L/C Issuer in Dollars.
the case of any such reimbursement in Dollars dfasving under a Letter of Credit denominated inA#ternative Currency, the Li
Issuer shall notify the Company of the Dollar Eqlént of the amount of the drawing promptly follogithe determination there
Not later than 11:00 a.m. on the date of any payrbgrthe L/C Issuer under a Letter of Credit torbambursed in Dollars, or tl
Applicable Time on the date of any payment by th& Lssuer under a Letter of Credit to be reimburgedn Alternative Currenc
(each such date, an “ Honor D&8}ethe Company shall reimburse the L/C Issuer thrahghAdministrative Agent in an amount ec
to the amount of such drawing and in the applicableency. In the event that (A) a drawing denort@dan an Alternative Currency
to be reimbursed in Dollars pursuant to the sesmmence in this Section 2.03(c)(i) and (B) thel@amount paid by the Compa
whether on or after the Honor Date, shall not begadte on the date of that payment to purchasedordance with normal banki
procedures a sum denominated in the AlternativeeDay equal to the drawing, the Company agrees, separate and indepenc
obligation, to indemnify the L/C Issuer for the do®sulting from its inability on that date to puase the Alternative Currency in
full amount of the drawing. If the Company failsgo reimburse the L/C Issuer by such time, the Aistriative Agent shall prompt
notify each Revolving Credit Lender of the Honot®ahe amount of the unreimbursed drawing (exgegs Dollars in the amount
the Dollar Equivalent thereof in the case of aértif Credit denominated in an Alternative Currgnglye “ Unreimbursed Amouri),
and the amount of such Revolving Credit Lenslé&pplicable Revolving Credit Percentage theremfsuich event, the Company s
be deemed to have requested a Revolving Credibarg of Base Rate Loans to be disbursed on theoHDate in an amount eqi
to the Unreimbursed Amount, without regard to theimum and multiples specified in Section 2f@? the principal amount of Ba
Rate Loans, but subject to the amount of the upetil portion of the Revolving Credit Facility arftetconditions set forth iBectior
4.02(other than the delivery of a Loan Notice). Anyioetgiven by the L/C Issuer or the Administrativgeft pursuant to thiSectior
2.03(c)(iymay be given by telephone if immediately confirmedvriting; providedthat the lack of such an immediate confirma
shall not affect the conclusiveness or bindingaféd such notice.

(i) Each Revolving Credit Lender shall upon any notesuant to_Section 2.03(c)(ihake funds available to t
Administrative Agent for the account of the L/Cuss, in Dollars, at the Administrative Agent's @#i for Dollardenominate
payments in an amount equal to its Applicable Raugl Credit Percentage of the Unreimbursed Amowntater than 1:00 p.m. on
Business Day specified in such notice by the Adstiative Agent, whereupon, subject to the provisiohSection 2.03(c)(iii) eacl
Revolving Credit Lender that so makes funds avkilahall be deemed to have made a Base Rate RegdGsedit Loan to tr
Company in such amount. The Administrative Agemtistemit the funds so received to the L/C IssuebDollars.
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(i)  With respect to any Unreimbursed Amount that is fadly refinanced by a Revolving Credit Borrowing Base Rat
Loans because the conditions set forth in Secti@® @annot be satisfied or for any other reason, thmgamy shall be deemed to h
incurred from the L/C Issuer an L/C Borrowing iretAmount of the Unreimbursed Amount that is norefmanced, which L/
Borrowing shall be due and payable on demand (tegetith interest) and shall bear interest at tieéaDIt Rate. In such event, e
Revolving Credit Lender’s payment to the Adminisitra Agent for the account of the L/C Issuer purgua Section 2.03(c)(ii3hall b¢
deemed payment in respect of its participationuohsL/C Borrowing and shall constitute an L/C Adearfrom such Lender
satisfaction of its participation obligation undbkis Section 2.03

(iv)  Until each Revolving Credit Lender funds its Rewody Credit Loan or L/C Advance pursuant to thistiec2.03(c)to
reimburse the L/C Issuer for any amount drawn urader Letter of Credit, interest in respect of suévolving Credit Lendes
Applicable Revolving Credit Percentage of such ama@hall be solely for the account of the L/C Issue

(v) Each Revolving Credit Lender'obligation to make Revolving Credit Loans or l&Bvances to reimburse the L/C Iss
for amounts drawn under Letters of Credit, as aoptated by this Section 2.03(c¥hall be absolute and unconditional and shalbe
affected by any circumstance, including (A) anyoffettounterclaim, recoupment, defense or othdntrighich such Lender may he
against the L/C Issuer, the Company, any Subsidiagny other Person for any reason whatsoeverth@pccurrence or continual
of a Default, or (C) any other occurrence, eventandition, whether or not similar to any of theefigoing;_provided however, tha
each Revolving Credit Lender’s obligation to malev@&ving Credit Loans pursuant to this Section &P& subject to the conditio
set forth in_Section 4.0@ther than delivery by the Company of Loan Notidép such making of an L/C Advance shall reliev
otherwise impair the obligation of the Company éemburse the L/C Issuer for the amount of any paymeade by the L/C IssL
under any Letter of Credit, together with inter@stprovided herein.

(vi) If any Revolving Credit Lender fails to make avhllto the Administrative Agent for the accounttod L/C Issuer ar
amount required to be paid by such Revolving Creditder pursuant to the foregoing provisions o$ tBection 2.03(chy the time
specified in_Section 2.03(c)(ii) the L/C Issuer shall be entitled to recover freath Revolving Credit Lender (acting through
Administrative Agent), on demand, such amount witkrest thereon for the period from the date queyment is required to the d
on which such payment is immediately availableh® It/C Issuer at a rate per annum equal to thecafyhd Overnight Rate from tir
to time in effect, plus any administrative, progegsor similar fees customarily charged by the U#Suer in connection with t
foregoing. If such Revolving Credit Lender paystsacnount (with interest and fees as aforesaid)atheunt so paid shall constit
such Lendes Revolving Credit Loan included in the relevanv®eing Credit Borrowing or L/C Advance in respeiftthe relevar
L/C Borrowing, as the case may be. A certificatéhef L/C Issuer submitted to any Revolving
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Credit Lender (through the Administrative Agentltlwrespect to any amounts owing under this Se@i68(c) shall be conclusi
absent manifest error.

(d) Repayment of Participations.

(i) At any time after the L/C Issuer has made a payrmeder any Letter of Credit and has received fram Revolving
Credit Lender such Revolving Credit Lender’'s L/CvAdce in respect of such payment in accordance 8stttion 2.03(c) if the
Administrative Agent receives for the account @ thC Issuer any payment in respect of the relabectimbursed Amount or inter
thereon (whether directly from the Company or othiee, including proceeds of Cash Collateral apptieeteto by the Administrati'
Agent), the Administrative Agent will distribute smch Revolving Credit Lender its Applicable RewodyCredit Percentage thereo
Dollars and in the same funds as those receivaldébjdministrative Agent.

(i)  If any payment received by the Administrative Agéart the account of the L/C Issuer pursuant to iBec?.03(c)(i)is
required to be returned under any of the circuntgtarlescribed in Section 10.0Bcluding pursuant to any settlement entered Iy
the L/C Issuer in its discretion), each Revolvingdit Lender shall pay to the Administrative Agémtthe account of the L/C Issuer
Applicable Revolving Credit Percentage thereof emdnd of the Administrative Agent, plus interesiréon from the date of st
demand to the date such amount is returned byRaehlving Credit Lender, at a rate per annum etuttie applicable Overnight R
from time to time in effect. The obligations of tRevolving Credit Lenders under this clause shatlise the payment in full of tt
Obligations and the termination of this Agreement.

(e) Obligations Absolute The obligation of the Company to reimburse th€ Igsuer for each drawing under each Letter of i
and to repay each L/C Borrowing shall be absoluepnditional and irrevocable, and shall be paidtt in accordance with the terms of t
Agreement under all circumstances, including thiedang:

() any lack of validity or enforceability of such Lettof Credit, this Agreement, or any other Loan Doent;

(i)  the existence of any claim, counterclaim, setoffedse or other right that the Company or any Siidnsi may have .
any time against any beneficiary or any transfefeguch Letter of Credit (or any Person for whony anch beneficiary or any st
transferee may be acting), the L/C Issuer or ahgrdPerson, whether in connection with this Agresinthe transactions contemple
hereby or by such Letter of Credit or any agreeroeiristrument relating thereto, or any unrelatadgaction;

(i)  any draft, demand, certificate or other document@nted under such Letter of Credit proving todrged, frauduler
invalid or insufficient in any respect or any statt therein being untrue or inaccurate in anyeesppr any loss or delay in 1
transmission or otherwise of any document requimestder to make a drawing under such Letter ofiEye
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(iv) any payment by the L/C Issuer under such Lette€C@fdit against presentation of a draft or certtBcthat does n
strictly comply with the terms of such Letter ofedit; or any payment made by the L/C Issuer undeh $etter of Credit to any Pers
purporting to be a trustee in bankruptcy, debtepéssession, assignee for the benefit of credifagqajdator, receiver or oth
representative of or successor to any beneficingng transferee of such Letter of Credit, inclgdany arising in connection with &
proceeding under any Debtor Relief Law;

(v) any adverse change in the relevant exchange rat@s the availability of the relevant Alternativeufency to th
Company or any Subsidiary or in the relevant cuoyenarkets generally; or

(vi)  any other circumstance or happening whatsoeverthgher not similar to any of the foregoing, indhgl any othe
circumstance that might otherwise constitute artefevailable to, or a discharge of, the ComparangrSubsidiary;

providedthat the foregoing shall not excuse the L/C Is$uen liability to the Company or any of its Subsides to the extent of dire
damages (as opposed to consequential damagegesduffe the Company or any of its Subsidiaries #natcaused by the L/C Issuer’
bad faith, gross negligence or willful misconduct.

The Company shall promptly examine a copy of eaettet of Credit and each amendment thereto thdelisered to it and, in tl
event of any claim of noncompliance with the Comyparinstructions or other irregularity, the Companyl wnmediately notify the L/(
Issuer. The Company shall be conclusively deemdtht@ waived any such claim against the L/C Isaner its correspondents unless ¢
notice is given as aforesaid.

() Role of L/C Issuer Each Lender and the Company agree that, in paniggirawing under a Letter of Credit, the L/C ksshal
not have any responsibility to obtain any docuniettter than any sight draft, certificates and doeots expressly required by the Lette
Credit) or to ascertain or inquire as to the validir accuracy of any such document or the authofithe Person executing or delivering
such document. None of the L/C Issuer, the Admialiste Agent, any of their respective Related Rartior any correspondent, participar
assignee of the L/C Issuer shall be liable to aagder for (i) any action taken or omitted in coniwat herewith at the request or with
approval of the Lenders, the Required LendersRineolving Credit Lenders or the Required Revolv@rgdit Lenders, as applicable; (ii)
action taken or omitted in the absence of grosdigee or willful misconduct; or (iii) the due exdion, effectiveness, validity
enforceability of any document or instrument redatie any Letter of Credit or Issuer Document. TlwnPany hereby assumes all risks of
acts or omissions of any beneficiary or transfevith respect to its use of any Letter of Credipyded, however, that this assumption is t
intended to, and shall not, preclude the Compaputrsuing such rights and remedies as it may hgamst the beneficiary or transferee at
or under any other agreement. None of the
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L/C Issuer, the Administrative Agent, any of thedspective Related Parties nor any correspondarticipant or assignee of the L/C Iss
shall be liable or responsible for any of the nrattéescribed in clauses (i) through (v) of Sec8diB(e); provided, however, that anything i
such clauses to the contrary notwithstanding, tbmg@any may have a claim against the L/C Issuer,taad./C Issuer may be liable to
Company, to the extent, but only to the extentam§ direct, as opposed to consequential or exeppliamages suffered by the Comp
which the Company proves were caused by the L/Getss willful misconduct or gross negligence or tH€ Issuers willful failure to pa
under any Letter of Credit after the presentatmit by the beneficiary of a sight draft and céctife(s) strictly complying with the terms ¢
conditions of a Letter of Crediln furtherance and not in limitation of the foreggij the L/C Issuer may accept documents that appethei
face to be in order, without responsibility forther investigation, regardless of any notice oorinfation to the contrary, and the L/C Iss
shall not be responsible for the validity or suffitcy of any instrument transferring or assigningporporting to transfer or assign a Lette
Credit or the rights or benefits thereunder or peats thereof, in whole or in part, which may prtavbe invalid or ineffective for any reason.

(g) Cash Collateral (1) Upon the request of the Administrative Agd®) if the L/C Issuer has honored any full or pelrtirawing
request under any Letter of Credit and such draWwamresulted in an L/C Borrowing, or (B) if, astioé Letter of Credit Expiration Date, ¢
L/C Obligation for any reason remains outstandig, Company shall, in each case, immediately Cadlat€ralize the then Outstand
Amount of all L/C Obligations. At any time that tieeshall exist a Defaulting Lender that is a Rev@\Credit Lender, within three Busin
Days after the request of the Administrative Aganthe L/C Issuer, the Borrower shall deliver te thdministrative Agent Cash Collatera
an amount sufficient to cover all Fronting Expostaéter giving effect to_Section 2.15(a)(ignd any Cash Collateral provided by
Defaulting Lender).

0] In addition, if the Administrative Agent notifiehd Company at any time that the Outstanding Amadnall L/C
Obligations at such time exceeds 100% (or, in #ee of any such excess determined by the Admitiigrdgent to have result
solely from foreign currency fluctuations, 102%)thé Letter of Credit Sublimit then in effect, themithin two Business Days af
receipt of such notice, the Company shall CashaBathlize the L/C Obligations in an amount equath® amount by which tl
Outstanding Amount of all L/C Obligations exceelus Letter of Credit Sublimit.

(i)  The Administrative Agent may, at any time and frobme to time after the initial deposit of Cash @tdiral, request th
additional Cash Collateral be provided in ordeprotect against the results of exchange rate faiinos.

(i)  Sections 2.0@mnd_8.02(cket forth certain additional requirements to deli@ash Collateral hereunder. For purpost
this Section 2.03 Section 2.05and Section 8.02(c) “ Cash Collateraliz¢ means to pledge and deposit with or deliver tc
Administrative Agent, for the benefit of the L/Cstger and the Lenders, as collateral for the L/Gdabibns, cash or deposit accc
balances pursuant to documentation in form andtaobs satisfactory to the Administrative Agent ahd L/C Issuer (whic
documents are hereby consented to by the Lend@s)atives of such term have corresponding meanibgon
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such pledge and deposit, the Company shall gratiiecAdministrative Agent, for the benefit of théClLIssuer and the Lenders
security interest in all such cash, deposit accoant all balances therein and all proceeds ofdtegjoing. Cash Collateral shall
maintained in blocked, non-interest bearing depibunts at Bank of America.

(h)  Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Company when a Letter of Credit is d
(including any such agreement applicable to antkxgjd etter of Credit), the rules of the ISP stagply to each standby Letter of Credit.

(i) Letter of Credit Fees The Company shall pay to the Administrative Agimtthe account of each Revolving Credit Lende
accordance with its Applicable Revolving Credit ¢&ttage, in Dollars, a Letter of Credit fee (thietter of Credit Feé) for each Letter ¢
Credit equal to the Applicable Rate tim#® Dollar Equivalent of the daily amount availalite be drawn under such Letter of Cre
provided, however, any Letter of Credit Fees otherwise pbeyfor the account of a Defaulting Lender withpest to any Letter of Credit as
which such Defaulting Lender has not provided G@eHateral satisfactory to the L/C Issuer pursuarthis_Section 2.08hall be payable,
the maximum extent permitted by applicable Law,the other Lenders in accordance with the upwardistiients in their respecti
Applicable Percentages allocable to such LetteCreidit pursuant to Section 2.15(a)(iwvith the balance of such fee, if any, payabléhe
L/C lIssuer for its own account. For purposes of potimg the daily amount available to be drawn uratey Letter of Credit, the amount
such Letter of Credit shall be determined in acapog with_Section 1.09 Letter of Credit Fees shall be (i) due and payaii the firs
Business Day after the end of each March, JungeBdyer and December, commencing with the first glath to occur after the issuanc
such Letter of Credit, on the Letter of Credit Eafion Date and thereafter on demand and (ii) cdetpan a quarterly basis in arrears. If i
is any change in the Applicable Rate during anyrtgnathe daily amount available to be drawn ureBeh Letter of Credit shall be compt
and multiplied by the Applicable Rate separatelyefach period during such quarter that such Apble®ate was in effect. Notwithstand
anything to the contrary contained herein, uponréfipiest of the Required Revolving Credit Lende#sile any Event of Default exists,
Letter of Credit Fees shall accrue at the DefaateR

(i) Eronting Fee and Documentary and Processing Ch&ayable to L/C IssuerThe Company shall pay directly to the L/C Is:
for its own account, in Dollars, a fronting fee hwiespect to each Letter of Credit, at the rateapaium specified in the applicable Fee Le
computed on the Dollar Equivalent of the daily amoavailable to be drawn under such Letter of Gredia quarterly basis in arrears. £
fronting fee shall be due and payable on the tButsiness Day after the end of each March, JunaeBdger and December in respect of
most recentlyended quarterly period (or portion thereof, in ¢hse of the first payment), commencing with thst fauch date to occur after
issuance of such Letter of Credit, on the Lette€Cidit Expiration Date and thereafter on demarwd.garposes of computing the daily amc
available to be drawn under any Letter of Credlié amount of such Letter of Credit shall be deteediin accordance with Section 1.0®
addition, the Company shall pay directly to the L$8uer for its own account, in Dollars, the cusdoyrissuance, presentation, amendmen
other processing fees, and other standard coststenges, of the L/C Issuer relating to lettersreflit as from time to time in
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effect. Such customary fees and standard coststardes are due and payable on demand and arduratable.

(k) Conflict with Issuer Documentsin the event of any conflict between the termsebttand the terms of any Issuer Document
terms hereof shall control.

() Letters of Credit Issued for SubsidiarieNotwithstanding that a Letter of Credit issuedatstanding hereunder is in suppol
any obligations of, or is for the account of, a Sdiary, the Company shall be obligated to reiméule L/C Issuer hereunder for any an
drawings under such Letter of Credit. The Compagrghy acknowledges that the issuance of Lette@edit for the account of Subsidia
inures to the benefit of the Company, and thatGbmpany’s business derives substantial benefita fle businesses of such Subsidiaries.

2.04 Swing Line Loans.

(b) The Swing Line. Subject to the terms and conditions set fortleinerthe Swing Line Lender agrees, in reliance upe
agreements of the other Lenders set forth in tleistiGn 2.04, to make loans in Dollars (each such loan, a “ngwliine Loan”) to the
Company from time to time on any Business Day duthre Availability Period in an aggregate amourtttocexceed at any time outstanc
the amount of the Swing Line Sublimit, notwithstamygthe fact that such Swing Line Loans, when agated with the Applicable Revolvi
Credit Percentage of the Outstanding Amount of Réwvg Credit Loans and L/C Obligations of the Lendeting as Swing Line Lender, n
exceed the amount of such Lender’s Revolving Crédinmitment;_provided however, that after giving effect to any Swing Line Lo4i)
the Total Revolving Credit Outstandings shall nete=d the Revolving Credit Facility, and (ii) thggeegate Outstanding Amount of
Revolving Credit Loans of any Revolving Credit Lencht such time, plusuch Revolving Credit Lender’Applicable Revolving Crec
Percentage of the Outstanding Amount of all L/Ci@dilons at such time, plich Revolving Credit Lender’Applicable Revolving Crec
Percentage of the Outstanding Amount of all SwirgelLoans at such time shall not exceed such LésdRavolving Credit Commitment, a
provided, further, that the Company shall not use the proceedsyfarnng Line Loan to refinance any outstanding $wiime Loan. Withii
the foregoing limits, and subject to the other tm@mmd conditions hereof, the Company may borroweutiis_Section 2.04 prepay undke
Section 2.05 and reborrow under this Section 2.0Bach Swing Line Loan shall be a Base Rate Laameddiately upon the making o
Swing Line Loan, each Revolving Credit Lender shalldeemed to, and hereby irrevocably and uncaondilly agrees to, purchase from
Swing Line Lender a risk participation in such Sgvihine Loan in an amount equal to the product athsRevolving Credit Lendes’
Applicable Revolving Credit Percentage tinties amount of such Swing Line Loan.

(c) Borrowing Procedures Each Swing Line Borrowing shall be made upon @menpanys irrevocable notice to the Swing L
Lender and the Administrative Agent, which may besg by (A) telephone or (B) by a Swing Line LoantNe; providedhat any telephon
notice must be confirmed promptly by delivery te Bwing line Lender and the Administrative Agenadwing Line Loan Notice. Each si
notice must be received by the Swing Line Lendel the Administrative Agent not later than 1:00 pan.the requested borrowing date,
shall specify (i) the amount to be borrowed, wtsblall be a minimum of $100,000, and (ii) the regegs
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borrowing date, which shall be a Business Day. Ptbnafter receipt by the Swing Line Lender of aajephonic Swing Line Loan Notice, !
Swing Line Lender will confirm with the Administige Agent (by telephone or in writing) that the Aithistrative Agent has also recei
such Swing Line Loan Notice and, if not, the Swirige Lender will notify the Administrative Agent difie contents thereof. Unless the Sy
Line Lender has received notice (by telephone awriting) from the Administrative Agent (includinat the request of any Revolving Crt
Lender) prior to 2:00 p.m. on the date of the psgasbSwing Line Borrowing (A) directing the Swingnki Lender not to make such Sw
Line Loan as a result of the limitations set forththe first proviso to the first sentence _of SawtR.04(a), or (B) that one or more of t
applicable conditions specified in Article ¥ not then satisfied, then, subject to the termé @nditions hereof, the Swing Line Lender \
not later than 3:00 p.m. on the borrowing date iigelcin such Swing Line Loan Notice, make the amtoof its Swing Line Loan available
the Company at its office by crediting the accaafrthe Company on the books of the Swing Line Lend&ame Day Funds.

(d) Refinancing of Swing Line Loans.

(vii)  The Swing Line Lender at any time in its sole abdddute discretion may request, on behalf of thenamy (whicl
hereby irrevocably authorizes the Swing Line Lendeso request on its behalf), that each Revol@negdit Lender make a Base k
Revolving Credit Loan in an amount equal to suchdex’s Applicable Revolving Credit Percentage of the amiaf Swing Lint
Loans then outstanding. Such request shall be imadgting (which written request shall be deemede a Loan Notice for purpo:
hereof) and in accordance with the requiremenSeation 2.02 without regard to the minimum and multiples sfieditherein for th
principal amount of Base Rate Loans, but subjethéaunutilized portion of the Revolving Credit Hidg and the conditions set forth
Section 4.02 The Swing Line Lender shall furnish the Comparithva copy of the applicable Loan Notice promptiieadelivering
such notice to the Administrative Agent. Each Rewm Credit Lender shall make an amount equals@fiplicable Revolving Crec
Percentage of the amount specified in such Loaic8lalvailable to the Administrative Agent in SamayFunds for the account of
Swing Line Lender at the Administrative Agent’s o for Dollardenominated payments not later than 1:00 p.m. erl#ly specifie
in such Loan Notice, whereupon, subject to Secfid(c)(ii), each Lender that so makes funds available skeatldemed to ha
made a Base Rate Revolving Credit Loan to the Cosnpasuch amount. The Administrative Agent shalhit the funds so receiv
to the Swing Line Lender.

(viii)  If for any reason any Swing Line Loan cannot béneefced by such a Revolving Credit Borrowing in@dance witl
Section 2.04(c)(i) the request for Base Rate Revolving Credit Loarismitted by the Swing Line Lender as set fortreimeshall b
deemed to be a request by the Swing Line Lenderetzh of the Revolving Credit Lenders fund it& &rticipation in the releva
Swing Line Loan and each Revolving Credit Lenggrayment to the Administrative Agent for the actoof the Swing Line Lend
pursuant to Section 2.04(c)éhall be deemed payment in respect of such paatioip.
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(ix) If any Revolving Credit Lender fails to make avhl&to the Administrative Agent for the accounttioé Swing Lin
Lender any amount required to be paid by such Lepdesuant to the foregoing provisions of this #ec.04(c)by the time specifie
in Section 2.04(c)(i) the Swing Line Lender shall be entitled to regofrem such Revolving Credit Lender (acting throuia
Administrative Agent), on demand, such amount witkrest thereon for the period from the date queyment is required to the d
on which such payment is immediately availablehi® $wing Line Lender at a rate per annum equadiéapplicable Overnight R:
from time to time in effect, plus any administratjwprocessing or similar fees customarily charggedhe Swing Line Lender
connection with the foregoing. If such Revolvinge@it Lender pays such amount (with interest and geeaforesaid), the amoun
paid shall constitute such LendeRevolving Credit Loan included in the relevanv®eing Credit Borrowing or funded participati
in the relevant Swing Line Loan, as the case mayAbeertificate of the Swing Line Lender submittedany Lender (through t
Administrative Agent) with respect to any amountsrg under this clause (iii) shall be conclusiveeatit manifest error.

(x) Each Revolving Credit Lender'obligation to make Revolving Credit Loans or twghase and fund risk participation:
Swing Line Loans pursuant to this Section 2.04{@ll be absolute and unconditional and shall eoaffected by any circumstan
including (A) any setoff, counterclaim, recoupmetdfense or other right which such Lender may teainst the Swing Line Lend
the Company or any other Person for any reasonsebeér, (B) the occurrence or continuance of a Wefar (C) any othe
occurrence, event or condition, whether or not lsinto any of the foregoing; providechowever, that each Lendes’obligation ti
make Revolving Credit Loans pursuant to this Secid®4(c)is subject to the conditions set forth_in Sectio®?4 No such funding «
risk participations shall relieve or otherwise inmghe obligation of the Company to repay Swingé.inoans, together with interest
provided herein.

(e) Repayment of Participations.

(i) Atany time after any Revolving Credit Lender hasghased and funded a risk participation in a Swvkimg Loan, if the
Swing Line Lender receives any payment on accofigtich Swing Line Loan, the Swing Line Lender wlitribute to such Revolvit
Credit Lender its Applicable Revolving Credit Partage thereof in the same funds as those receivételSwing Line Lender.

(i)  If any payment received by the Swing Line Lendereispect of principal or interest on any Swing Lim&n is required 1
be returned by the Swing Line Lender under anyhefdircumstances described_in Section 10i88uding pursuant to any settlem
entered into by the Swing Line Lender in its ditom, each Revolving Credit Lender shall pay te tBwing Line Lender i
Applicable Revolving Credit Percentage thereof emdnd of the Administrative Agent, plus interesiréon from the date of st
demand to the date such amount is returned, degea annum equal to the applicable Overnight Ridte Administrative Agent w
make such demand upon the request of the Swingllender.

-60-
BOI-39221v8




The obligations of the Lenders under this clausall survive the payment in full of the Obligatioasd the termination of tt
Agreement.

() Interest for Account of Swing Line Lendefhe Swing Line Lender shall be responsible fopbioing the Company for interest
the Swing Line Loans. Until each Revolving Credé@nider funds its Base Rate Revolving Credit Loamisk participation pursuant to tl
Section 2.040 refinance such Revolving Credit LendeApplicable Revolving Credit Percentage of anyr@wliine Loan, interest in resp
of such Applicable Percentage shall be solelytieraccount of the Swing Line Lender.

(g) Payments Directly to Swing Line Lendefhe Company shall make all payments of principal interest in respect of the Sw
Line Loans directly to the Swing Line Lender.

2.05 Prepayments.(1) Each Borrower may, upon notice from the Comptanthe Administrative Agent pursuant to deliveoythe
Administrative Agent of a Notice of Loan Prepaymeattany time or from time to time voluntarily pegpTerm Loans and Revolving Cre
Loans in whole or in part without premium or penafirovidedthat (i) such notice must be received by the Adstiative Agent not later th.
11:00 a.m. (A) three Business Days prior to ang adtprepayment of Eurocurrency Rate Loans dendetdnia Dollars, (B) four Busine
Days (or five, in the case of prepayment of Loasisaininated in Special Notice Currencies) priorrg date of prepayment of Eurocurre
Rate Loans denominated in Alternative Currencied, (&) on the date of prepayment of Base Rate L,dapany prepayment of Eurocurrer
Rate Loans denominated in Dollars shall be in aggal amount of $5,000,000 or a whole multipleb&f000,000 in excess thereof; (iii)
prepayment of Eurocurrency Rate Loans denominatedternative Currencies shall be in a minimum pipal amount of $5,000,000 o
whole multiple of $1,000,000 in excess thereof; @agany prepayment of Base Rate Loans shall be jmincipal amount of $500,000 ¢
whole multiple of $100,000 in excess thereof oreath case, if less, the entire principal amouateibf then outstanding. Each such ne
shall specify the date and amount of such prepatyamhthe Type(s) of Loans to be prepaid and, ibEurrency Rate Loans are to be prey
the Interest Period(s) of such Loans. The Admiaiste Agent will promptly notify each Lender of itsceipt of each such notice, and of
amount of such Lendex’Applicable Percentage of such prepayment. If swgttce is given by the Company, the applicabler®ser shal
make such prepayment and the payment amount sggkgifsuch notice shall be due and payable onategpecified therein. Any prepaym
of a Eurocurrency Rate Loan shall be accompaniealltaccrued interest on the amount prepaid, tagetlith any additional amounts requi
pursuant to Section 3.05Each prepayment of the outstanding Term Loansyaunt to this Section 2.05(shall be applied to the princij
repayment installments thereof on a pro rata basid,each prepayment of the Loans shall be paied_enders in accordance with tl
respective Applicable Percentages in respect df efithe relevant Facilities.

(d) The Company may, upon notice to the Swing Line leerglrsuant to delivery to the Swing Line Lendemldfiotice of Loa
Prepayment (with a copy to the Administrative Ageat any time or from time to time, voluntarilygmay Swing Line Loans in whole or
part without premium or penalty; providéuat (i) such notice must be received by the Swimg Lender and the Administrative Agent
later than 1:00 p.m. on the date of the prepaynaamt,(ii) any such
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prepayment shall be in a minimum principal amourn$100,000. Each such notice shall specify the datk amount of such prepaymen
such notice is given by the Company, the Compaajl sfeke such prepayment and the payment amounifiggein such notice shall be ¢
and payable on the date specified therein.

(e) If the Administrative Agent notifies the Companyaaiy time that the Total Revolving Credit Outstangdi at such time exceed
amount equal to 100% (or, in the case of any suchss determined by the Administrative Agent toehamsulted solely from foreign currer
fluctuations, 102%) of the Revolving Credit Fagilthen in effect, then, within two Business Daytafeceipt of such notice, the Borrow
shall prepay Revolving Credit Loans and/or the Canypshall Cash Collateralize the L/C Obligationsam aggregate amount sufficien
reduce such Outstanding Amount as of such dateawgihpnt to an amount not to exceed 100% of the RigICredit Facility;_provided
however, that, subject to the provisions_of Sec8d¥B(q)(ii), the Company shall not be required to Cash Codlire the L/C Obligatior
pursuant to this Section 2.05(mless after the prepayment in full of the Loares Total Revolving Credit Outstandings exceed theoReng
Credit Facility. The Administrative Agent may, atyatime and from time to time after the initial @sjt of such Cash Collateral, request
additional Cash Collateral be provided in ordepttotect against the results of further exchangeftattuations.

() If the Administrative Agent notifies the Company aty time that the Outstanding Amount of all RevudvCredit Loan
denominated in Alternative Currencies at such téreeeds an amount equal to 102% of the Altern&weency Sublimit, then, within tv
Business Days after receipt of such notice, the®mers shall prepay Revolving Credit Loans denoteithan Alternative Currencies in
aggregate amount sufficient to reduce such Outstgmsimount as of such date of payment to an ampanhto exceed 100% of the Alternal
Currency Sublimit.

2.06 Termination or Reduction of Commitments. (1) Optional. The Company may, upon notice to the Administeathgent
terminate the Revolving Credit Facility, or fronm& to time permanently reduce the Revolving Creditility; providedthat (i) any suc
notice shall be received by the Administrative Ageot later than 12:00 nodive Business Days prior to the date of terminatiomeductior
(i) any such partial reduction shall be in an @aggte amount of $10,000,000 or any whole multil&10000,000 in excess thereof, (iii)
Company shall not terminate or reduce the RevolM@rgdit Facility if, after giving effect thereto @rto any concurrent prepayme
hereunder, the Total Revolving Credit Outstandiwgsild exceed the Revolving Credit Facility, (iv) #fter giving effect to any reduction
the Revolving Credit Facility, the Alternative Cency Sublimit, the Letter of Credit Sublimit or tiesignated Borrower Sublimit or f
Swing Line Sublimit exceeds the amount of the Reéwgl Credit Facility, in each case such sublimidlsive automatically reduced by
amount of such excess. The Administrative Agent mibmptly notify the Lenders of any such noticetefmination or reduction of t
Revolving Credit Facility. Except as provided iragse (iv) of the immediately preceding sentence, amount of any reduction of !
Revolving Credit Facility shall not be applied teetAlternative Currency Sublimit or the Letter afe@it Sublimit unless otherwise specil
by the Company. Any reduction of the Revolving Gré&acility shall be applied to the Commitment ath Lender according to its Applica
Percentage. All fees accrued until the effectiviee dd any termination of the Revolving Credit Fiagikhall be paid on the effective date
such termination.
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(d) Mandatory. The original “term commitments” and “new term aoitments” under the Original Credit Agreement and
Restated Credit Agreement were permanently redtcezkro on the Closing Date and the RestatemengirigoDate, respectively. T
Additional Term Commitments shall be automaticalhd permanently reduced to zero on the Second tRewtat Date immediately after
borrowing under the Additional Term Commitments.

(e) Application of Commitment Reductions; Payment oé$eThe Administrative Agent will promptly notify theenders of an
termination or reduction of the Letter of CreditbBmit, Swing Line Sublimit or the Revolving Creditommitment under this Section 2.06
Upon any reduction of the Revolving Credit Facilitiye appropriate Revolving Credit Commitment afleRevolving Credit Lender having
commitment thereunder shall be reduced by such énd\pplicable Revolving Credit Percentage of suafluction amount. All fees
respect of the Revolving Credit Facility accruedilithe effective date of any termination of thevBling Credit Facility shall be paid on 1
effective date of such termination.

2.07 Repayment of Loans(1) Term Loans The Company shall repay to the Term Lenders timeipal amount of all Term Loa
(i) in equal quarterly payments in the amount oB$6,000 commencing on September 30, 2014 andeolashday of each December, Ma
June and September thereafter, through and ingudacember 31, 2017, and (ii) on the Maturity Diatethe Term Facility, the remaini
outstanding principal amount of all Term Loansdacth case subject to the application of prepayniemiscordance with Section 2.D6

(&) Revolving Credit Loans Each Borrower shall repay to the Revolving Crédihders on the Maturity Date for the Revoh
Credit Facility the aggregate principal amountlbReevolving Credit Loans outstanding to such Boreo on such date.

(b) Swing Line Loans The Company shall repay each Swing Line Loarhererlier to occur of (i) the date ten Businesg<xite
such Loan is made and (ii) the Maturity Date fa Revolving Credit Facility.

2.08 Interest. (1) Subject to the provisions of subsection (b)obel(i) each Eurocurrency Rate Loan shall bearrésteon th
outstanding principal amount thereof for each kgéPeriod at a rate per annum equal to the Eunmmey Rate for such Interest Perioldis
the Applicable Rate for Eurocurrency Rate Loans filu the case of a Eurocurrency Rate Loan of anydeemvhich is lent from a Lendil
Office in the United Kingdom or a Participating Meen State) the Mandatory Cost; (ii) each Base Ratn shall bear interest on
outstanding principal amount thereof from the aggilie borrowing date at a rate per annum equakt®tse Rate plike Applicable Rate fi
Base Rate Loans; and (iii) each Swing Line Loanl $fear interest on the outstanding principal amidhareof from the applicable borrow
date at a rate per annum equal to the Base Rat¢helApplicable Rate for Base Rate Loans.

(@ (1) If any amount of principal of any Loan istmaaid when due (without regard to any applicablcg periods), whether
stated maturity, by acceleration or otherwise, samlount shall thereafter bear interest at a fluztganterest rate per annum at all times e
to the Default Rate to the fullest extent permitbgcapplicable Laws.
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(i) If any amount (other than principal of any Loanyalale by any Borrower under any Loan Document ispaid whe!
due (without regard to any applicable grace pejioghether at stated maturity, by accelerationtbewise, then upon the reques
the Required Lenders, such amount shall thereldar interest at a fluctuating interest rate pewamat all times equal to the Def:
Rate to the fullest extent permitted by applicdtdess.

(iv)  Upon the request of the Required Lenders, whileErgnt of Default exists (or immediately, upon &went of Defau
under_Section 8.01(apsulting from any failure to pay any principal @fLoan when due), the Borrowers shall pay inteoesthe
principal amount of all outstanding Obligationsénerder at a fluctuating interest rate per annuall éimes equal to the Default Rate
the fullest extent permitted by applicable Laws.

(v) Accrued and unpaid interest on past due amounttu¢iimg interest on past due interest) shall be ahgk payable upc
demand.

(b) Interest on each Loan shall be due and payableéars on each Interest Payment Date applicabtetthand at such other tin
as may be specified herein. Interest hereundel Baallue and payable in accordance with the terensdf before and after judgment,
before and after the commencement of any proceedidgr any Debtor Relief Law.

(c) For the purposes of the Interest Act (Canada)yiignever a rate of interest or fee rate hereursdealculated on the basis ¢
year (the‘deemed year”jhat contains fewer days than the actual numbeags$ in the calendar year of calculation, such ehtaterest or fe
rate shall be expressed as a yearly rate by myitigplsuch rate of interest or fee rate by the datuanber of days in the calendar yea
calculation and dividing it by the number of dayghe deemed year, (ii) the principle of deemeduestment of interest shall not apply to
interest calculation hereunder and (iii) the ratesiterest stipulated herein are intended to bminal rates and not effective rates or yields.

2.09 Fees.In addition to certain fees described in subsest{@nand (j) of Section 2.03

(&) Commitment Fee The Company shall pay to the Administrative Agéortthe account of each Revolving Credit Lende
accordance with its Applicable Revolving Credit ¢&mtage, a commitment fee in Dollars equal to thelitable Rate for Commitment Fe
times the actual daily amount by which the Reva\@redit Facility exceeds the sum of (i) the Outdtag Amount of Revolving Credit Loa
and (ii) the Outstanding Amount of L/C Obligatioi$ie commitment fee shall accrue at all times dyuthre Availability Period, including
any time during which one or more of the conditiamdrticle 1V is not met, and shall be due and payable quarierfrrears on the le
Business Day of each March, June, September anenilr, commencing with the first such date to oedtar the Closing Date, and on
last day of the Availability Period. The commitmée¢ shall be calculated quarterly in arrears,ifititere is any change in the Applicable F
for Commitment Fees during any quarter, the aadady amount shall be computed and multiplied by #pplicable Rate separately for e
period during such quarter that such ApplicablesRads in effect.
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(b) Other Fees (1) The Company shall pay to the Joint Lead Arrangexs the Administrative Agent for their own respee
accounts, in Dollars, fees in the amounts andeatithes specified in the Fee Letter. Such feed bledlully earned when paid and shall no
refundable for any reason whatsoever.

() The Company shall pay to the Lenders, in Dollanshsfees as shall have been separately agreedinipuariting in the
amounts and at the times so specified. Such fedktghfully earned when paid and shall not bemdable for any reason whatsoever.

2.10 Computation of Interest and Fees; Retroactive Adjusnents of Applicable Rate.(1) All computations of interest for Be
Rate Loans when the Base Rate is determined by 8afknerica’s “prime rate’shall be made on the basis of a year of 365 od3§8, as tr
case may be, and actual days elapsed. All othepuetations of fees and interest shall be made obalsées of a 36@ay year and actual d¢
elapsed (which results in more fees or interesgmmicable, being paid than if computed on theésbaefa 365day year), or, in the case
interest in respect of Revolving Credit Loans deimaited in Alternative Currencies as to which markeictice differs from the foregoing,
accordance with such market practice. Interest albatue on each Loan for the day on which the Lisanade, and shall not accrue on a L
or any portion thereof, for the day on which theahar such portion is paid, providdsht any Loan that is repaid on the same day owciwit
is made shall, subject to Section 2.12(bpar interest for one day. Each determinatiotheyAdministrative Agent of an interest rate or
hereunder shall be conclusive and binding for alippses, absent manifest error. With respect tdNail-LIBOR Quoted Currencies, t
calculation of the applicable interest rate shalbletermined in accordance with market practice.

(@) If, as a result of any restatement of or other stdjent to the financial statements of the Companfpoany other reason, t
Company or the Lenders determine that (i) the Clafeted Leverage Ratio as calculated by the Compmnpf any applicable date v
inaccurate and (ii) a proper calculation of the §iidated Leverage Ratio would have resulted irhéiigpricing for such period, ee
Borrower shall immediately and retroactively beigéted to pay to the Administrative Agent for theeaunt of the applicable Lenders or
L/C Issuer, as the case may be, promptly on derbgirtie Administrative Agent (or, after the occuwerof an actual or deemed entry o
order for relief with respect to any Borrower untleg Bankruptcy Code of the United States, autarablyi and without further action by t
Administrative Agent, any Lender or the L/C Issyem amount equal to the excess of the amounttefeist and fees that should have |
paid for such period over the amount of interesl &es actually paid for such period. This paragrapall not limit the rights of ti
Administrative Agent, any Lender or the L/C Isswes,the case may be, under Section 2.03(c)(@iP3(i)or 2.08(b)or under_Article VIII.
The Borrowers' obligations under this paragraphl shavive the termination of the Revolving Cre8icility and the repayment of all ot
Obligations hereunder for a period of thirty dafterathe date of delivery of the Company's annualited financial statements that include
period during which termination and repayment o

2.11 Evidence of Debt.(1) The Credit Extensions made by each Lender $lemkvidenced by one or more accounts or re
maintained by such Lender and by the Administratheggent in the ordinary course of business. The aetoor records maintained by
Administrative
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Agent and each Lender shall be conclusive absenif@esa error of the amount of the Credit Extensiorede by the Lenders to the Borrov
and the interest and payments thereon. Any failarso record or any error in doing so shall notwéweer, limit or otherwise affect t
obligation of the Borrowers hereunder to pay anyanmt owing with respect to the Obligations. In #aent of any conflict between 1
accounts and records maintained by any Lender lamda¢counts and records of the Administrative Adgemespect of such matters,
accounts and records of the Administrative Ageailstontrol in the absence of manifest error. Ui request of any Lender to a Borro
made through the Administrative Agent, such Bornosleall execute and deliver to such Lender (thrahghAdministrative Agent) a Note
Notes, which shall evidence such Ler's Loans to such Borrower in addition to such act®onrecords. Each Lender may attach sche
to a Note and endorse thereon the date, Type flfcable), amount, currency and maturity of its heand payments with respect thereto.

(@ In addition to the accounts and records referreid subsection (a), each Lender and the Adminigtrakgent shall maintain
accordance with its usual practice accounts orrdscevidencing the purchases and sales by sucheLegbarticipations in Letters of Cre
and Swing Line Loans. In the event of any contlietween the accounts and records maintained bfdhenistrative Agent and the accou
and records of any Lender in respect of such nstthe accounts and records of the Administratiger shall control in the absence
manifest error.

2.12 Payments Generally; Administrative Agent’s Clawback (1) General All payments to be made by the Borrowers she
made without condition or deduction for any coucl@m, defense, recoupment or setoff. Except asrofise expressly provided herein
except with respect to principal of and interestLmans denominated in an Alternative Currencypayments by the Borrowers hereur
shall be made to the Administrative Agent, for eezount of the respective Lenders to which suchmeay is owed, at the applica
Administrative Agent Office in Dollars and in Same Day Funds not lélten 2:00 p.m. on the date specified herein. Bxaspptherwis
expressly provided herein, all payments by the @eers hereunder with respect to principal and @gtion Loans denominated in
Alternative Currency shall be made to the Admiitie Agent, for the account of the respective lezado which such payment is owec
the applicable Administrative AgestOffice in such Alternative Currency and in Sanay [Bunds not later than the Applicable Time spec
by the Administrative Agent on the dates specifiedein. Without limiting the generality of the fgang, the Administrative Agent m
require that any payments due under this Agreefpemhade in the United States. If, for any reasag,Borrower is prohibited by any L
from making any required payment hereunder in aerAative Currency, such Borrower shall make susymment in Dollars in the Doll
Equivalent of the Alternative Currency payment amtod’ he Administrative Agent will promptly distribei to each Lender its Applical
Percentage (or other applicable share as providegirt) of such payment in like funds as receivedving transfer to such LendserLending
Office. All payments received by the Administratixgent (i) after 2:00 p.m., in the case of paymentBollars, or (ii) after the Applicab
Time specified by the Administrative Agent in theese of payments in an Alternative Currency, shma#tach case be deemed received o
next succeeding Business Day and any applicabdeeistt or fee shall continue to accrue. If any payne be made by any Borrower sl
come due on a day other than a Business Day, pdyhalh be made on the next
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following Business Day, and such extension of tghall be reflected in computing interest or feesha case may be.

(& (1) _Funding by Lenders; Presumption by Admiaiite Agent. Unless the Administrative Agent shall have reediwotict
from a Lender prior to the proposed date of anydRewg Credit Borrowing of Eurocurrency Rate Logis, in the case of any Revolvi
Credit Borrowing of Base Rate Loans, prior to 12r@®n on the date of such Revolving Credit Borrayithat such Lender will not ma
available to the Administrative Agent such Lendeshare of such Revolving Credit Borrowing, the Awlsirative Agent may assume t
such Lender has made such share available on stelirdaccordance with Section 2.@2, in the case of a Revolving Credit Borrowin
Base Rate Loans, that such Lender has made such abailable in accordance with and at the timaiired by _Section 2.02 and may, i
reliance upon such assumption, make availabled@fiplicable Borrower a corresponding amount. bhswent, if a Lender has not in 1
made its share of the applicable Revolving Creditr@wving available to the Administrative Agent, ithéhe applicable Lender and
applicable Borrower severally agree to pay to tlenistrative Agent forthwith on demand such cgomsling amount in Same Day Fu
with interest thereon, for each day from and inzlgdhe date such amount is made available to Baclower to but excluding the date
payment to the Administrative Agent, at (A) in ttesse of a payment to be made by such Lender, teenfgt Rate, plus any administrati
processing or similar fees customarily chargedhgyAdministrative Agent in connection with the fgoing, and (B) in the case of a payn
to be made by such Borrower, the interest rateicglle to Base Rate Loans or in the case of Altem&urrencies in accordance with s
market practice, in each case, as applicable.cti 8orrower and such Lender shall pay such inteoete Administrative Agent for the sa
or an overlapping period, the Administrative Agshall promptly remit to such Borrower the amounso€h interest paid by such Borro
for such period. If such Lender pays its sharehefdpplicable Revolving Credit Borrowing to the Adistrative Agent, then the amount
paid shall constitute such LendeRevolving Credit Loan included in such Revolvidigedit Borrowing. Any payment by such Borrower ¢
be without prejudice to any claim such Borrower rhaye against a Lender that shall have failed thensaich payment to the Administral
Agent.

(i) Payments by Borrowers; Presumptions by Administeafigent. Unless the Administrative Agent shall have reedinotice fror
a Borrower prior to the date on which any paymentie to the Administrative Agent for the accouhtie Lenders or the L/C Isst
hereunder that such Borrower will not make suchhpayt, the Administrative Agent may assume that ®mtiower has made such paymnr
on such date in accordance herewith and may, iened upon such assumption, distribute to the Lesnolethe L/C Issuer, as the case ma’
the amount due. In such event, if such Borrowerrdsn fact made such payment, then each of timeléses or the L/C Issuer, as the case
be, severally agrees to repay to the Administrafigent forthwith on demand the amount so distridute such Lender or the L/C Issuer
Same Day Funds with interest thereon, for eachfiday and including the date such amount is distatuo it to but excluding the date
payment to the Administrative Agent, at the Ovenhigate.

A notice of the Administrative Agent to any LendmsrBorrower with respect to any amount owing unités subsection (b) shall
conclusive, absent manifest error.
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(b) Failure to Satisfy Conditions Precederf any Lender makes available to the AdministatAgent funds for any Loan to
made by such Lender to any Borrower as providdtierforegoing provisions of this Article lland such funds are not made available to
Borrower by the Administrative Agent because thaditions to the applicable Credit Extension sethfan Article IV are not satisfied !
waived in accordance with the terms hereof, the ihtbirative Agent shall return such funds (in likads as received from such Lendel
such Lender, without interest.

(c) Obligations of Lenders SeveralThe obligations of the Lenders hereunder to nigken Loans and Revolving Credit Loans
fund participations in Letters of Credit and Swirige Loans and to make payments pursuant to Setfid(c)are several and not joint. T
failure of any Lender to make any Loan, to fund aogh participation or to make any payment undeti®@e 10.04(c)on any date requir
hereunder shall not relieve any other Lender afatsesponding obligation to do so on such datd, ercept as provided Bection 2.15(a)(iy
and _(v), no Lender shall be responsible for the failurean§y other Lender to so make its Loan, to purcli@sparticipation or to make
payment under Section 10.04(c)

(d) Eunding Source Nothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patéc plact
or manner or to constitute a representation bylamder that it has obtained or will obtain the feridr any Loan in any particular place
manner.

2.13 Sharing of Payments by LenderslIf any Lender shall, by exercising any right ofafbr counterclaim or otherwise, obt
payment in respect of any principal of or interestany of the Loans made by it, or the participatiin L/C Obligations or in Swing Li
Loans held by it resulting in such Lendereceiving payment of a proportion of the aggregahount of such Loans or participations
accrued interest thereon greater than itsrptashare thereof as provided herein, then the Lereiving such greater proportion shall
notify the Administrative Agent of such fact, arlg) purchase (for cash at face value) participatiorthe Loans and subpatrticipations in
Obligations and Swing Line Loans of the other Lesder make such other adjustments as shall beaddgi so that the benefit of all s
payments shall be shared by the Lenders ratatdgéordance with the aggregate amount of principahd accrued interest on their respec
Loans and other amounts owing them, provitted:

(i) if any such participations or subparticipations puechased and all or any portion of the paymevingirise thereto
recovered, such participations or subparticipatisimzll be rescinded and the purchase price restordlte extent of such recove
without interest; and

(i)  the provisions of this Section shall not be coresdrto apply to (x) any payment made by a Borrowssyant to and
accordance with the express terms of this Agreertinoluding the application of funds arising frotmetexistence of a Defaulti
Lender), or (y) any payment obtained by a Lendaramsideration for the assignment of or sale chrigipation in any of its Loans
subparticipations in L/C Obligations or Swing Liheans to any assignee or participant, other thah¢écCompany or any Subsidi
thereof (as to which the provisions of this Secgball apply).
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Each Borrower consents to the foregoing and agteethe extent it may effectively do so under aggddle law, that any Lenc
acquiring a participation pursuant to the foregofmgangements may exercise against such Borrogbtsrof setoff and counterclaim w
respect to such participation as fully as if sueimdier were a direct creditor of such Borrower mdmount of such participation.

2.14 Designated Borrowers.

(@) The Company may at any time, upon not less thaBuiness Dayshotice from the Company to the Administrative Agéor
such shorter period as may be agreed by the Admatiiee Agent in its sole discretion), request thay MaterialSubsidiary of the Compa
(other than a non-Wholly Owned Subsidiary) (an ‘phAgant Borrower”) become a Designated Borrower to receive Revolviregi€ Loan:
hereunder by delivering to the Administrative Agémhich shall promptly deliver counterparts theremfach Lender) a duly executed nc
and agreement in substantially the form_of ExHil{ “ Designated Borrower Request and Assumptionedarent’). The parties here
acknowledge and agree that prior to any Applicamtr@ver becoming entitled to utilize the creditifities provided for herein (i) unless 1
Applicant Borrower is WEX International Holding$et Administrative Agent and the Lenders that arprtvide Commitments and/or Loz
in favor of an Applicant Borrower must each agreestich Applicant Borrower becoming a Designatedr@®eer and, (ii) for any Applica
Borrower (including WEX International Holdings),etdministrative Agent and the Lenders shall haaeived such supporting resolutic
incumbency certificates, opinions of counsel arfieptdocuments or information, in form, content @edpe reasonably satisfactory to
Administrative Agent, as may be required by the Adstrative Agent or the Required Revolving Crddinders in their reasonable discret
and Notes signed by such new Borrowers to the extey Lenders so require (the requirements seh farthe foregoing clauses (i) and 1
the “ Designated Borrower Requiremetfjtsif the Designated Borrower Requirements are metAtiministrative Agent shall send a notic
substantially the form of Exhibit(& “ Designated Borrower Notic® to the Company and the Revolving Lenders specifitiegeffective da
upon which the Applicant Borrower shall constitateDesignated Borrower for purposes hereof, whenewgazh of the Lenders agree:
permit such Designated Borrower to receive Revgh@redit Loans hereunder, on the terms and comdits®t forth herein, and each of
parties agrees that such Designated Borrower otberstall be a Borrower for all purposes of thisegment; providethat no Loan Notice
Letter of Credit Application may be submitted by @t behalf of such Designated Borrower until théedive Business Days after st
effective date.

(b) The Obligations of the Company and each Desigratetbwer that is a Domestic Subsidiary shall betj@ind several in natu
The Obligations of all Designated Borrowers that Boreign Subsidiaries and of the Specified DesgghBorrower shall be several in nature.

(c) The Specified Designated Borrower, and each Sulrgidif the Company that becomes a “Designated Barbpursuant to th
Section 2.14 hereby irrevocably appoints the Company as its afmnall purposes relevant to this Agreement, eatlihe other Loa
Documents and all other documents and electrowitfquins entered into in connection herewith, inalgd(i) the giving and receipt of notic
(ii) the execution and delivery of all documentstiuments and
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certificates contemplated herein and all modifmasi hereto, and (iii) the receipt of the proceddmngy Loans made by the Lenders to any
Designated Borrower hereunder. Any acknowledgmemsent, direction, certification or other actiohieh might otherwise be valid
effective only if given or taken by all Borroweis, by each Borrower acting singly, shall be validi &ffective if given or taken only by 1
Company, whether or not any such other Borrowersjgherein. Any notice, demand, consent, acknoveledmt, direction, certification
other communication delivered to the Company iroed@nce with the terms of this Agreement shall &ended to have been delivered to «
Designated Borrower.

(d) The Company may from time to time, upon not less1th5 Business Dayasbotice from the Company to the Administrative Ac
(or such shorter period as may be agreed by theifisimative Agent in its sole discretion), termiaat Designated Borrowsr'status as suc
providedthat there are no outstanding Loans payable by Basignated Borrower, or other amounts payableuioh ®esignated Borrower
account of any Loans made to it, as of the effeatiate of such termination. The Administrative Ageitl promptly notify the Lenders of ai
such termination of a Designated Borrower’s status.

(e) Any Lender may, with notice to the Administrativgeént and the Company, fulfill its Commitment hergéenin respect of al
Loans requested to be made by such Lender to gmed Borrower not organized under the laws ofthiged States or any State thereol
causing an Affiliate of such Lender to act for suander to make such Loans to such Designated Berrin the place and stead of s
Lender, provided that, in no event shall the Lerglexercise of such option increase the costs aeresgs or otherwise increase or chang
obligations of the Borrowers under this Agreement.

() The Company may not designate a Designated Borr(otieer than the Specified Designated Borrowerig jurisdiction othe
than the United States in which any Revolving Grkdnder is not legally permitted to make Creditdbsions.

2.15 Defaulting Lenders.

(@) Adjustments Notwithstanding anything to the contrary contditire this Agreement, if any Lender becomes a Défaylender
then, until such time as that Lender is no longBetaulting Lender, to the extent permitted by &gatile Law:

(i) Waivers and AmendmentsThat Defaulting Lendes' right to approve or disapprove any amendmentyevair consel
with respect to this Agreement shall be restrietedet forth in Section 10.01

(i)  Reallocation of PaymentsAny payment of principal, interest, fees or otherounts received by the Administrative A¢
for the account of that Defaulting Lender (whethetuntary or mandatory, at maturity, pursuant_tdide VIII or otherwise, ar
including any amounts made available to the Adnraive Agent by that Defaulting Lender pursuantSection 10.08, shall b
applied at such time or times as may be deterndyetie Administrative Agent as followfrst , to the payment of any amounts ow
by that Defaulting Lender to the Administrative Agéereundersecond to the payment on a pro

-70-
BOI-39221v8




rata basis of any amounts owing by that Defaultiagder to the L/C Issuer or Swing Line Lender hadar;third , if so determined
the Administrative Agent or requested by the L/Gukr or Swing Line Lender, to be held as Cash @o#h for future fundin
obligations of that Defaulting Lender of any pagation in any Swing Line Loan or Letter of Crediburth , as the Company m
request (so long as no Default or Event of Defaxists), to the funding of any Loan in respect diick that Defaulting Lender h
failed to fund its portion thereof as required histAgreement, as determined by the Administrafigent; fifth , if so determined t
the Administrative Agent and the Company, to bedhieal a noninterest bearing deposit account and releaseddgrao satisf
obligations of that Defaulting Lender to fund Loamsler this Agreemensixth, to the payment of any amounts owing to the Les
the L/C Issuer or Swing Line Lender as a resulirof judgment of a court of competent jurisdictidstained by any Lender, the L
Issuer or Swing Line Lender against that Defaulliegder as a result of that Defaulting Lenddsteach of its obligations under 1
Agreementseventh so long as no Default or Event of Default exigighe payment of any amounts owing to the Borrsvas a rest
of any judgment of a court of competent jurisdiotiobtained by the Borrowers against that Defaultiegder as a result of tt
Defaulting Lender’s breach of its obligations unttés Agreement; andighth, to that Defaulting Lender or as otherwise dirddig ¢
court of competent jurisdiction; providdéiat if (x) such payment is a payment of the ppatamount of any Loans or L/C Borrowil
in respect of which that Defaulting Lender has fudly funded its appropriate share and (y) suchrisar L/C Borrowings were ma
at a time when the conditions set forth in Sectidd? were satisfied or waived, such payment shall bdieghgolely to pay the Loa
of, and L/C Borrowings owed to, all ndefaulting Lenders on a pro rata basis prior tofpeipplied to the payment of any Loans o
L/C Borrowings owed to, that Defaulting Lender. Apgyments, prepayments or other amounts paid abpayo a Defaulting Lend
that are applied (or held) to pay amounts owed Pgfaulting Lender or to post Cash Collateral parguo this Section 2.15(a)(shal
be deemed paid to and redirected by that Defaultemgler, and each Lender irrevocably consents deret

(i)  Certain Fees That Defaulting Lender (x) shall not be entittedreceive any commitment fee pursuangextion 2.09(¢
for any period during which that Lender is a Defiamgl Lender (and the Borrowers shall not be requi@ pay any such fee tl
otherwise would have been required to have beahtpahat Defaulting Lender) and (y) shall be liitin its right to receive Letter
Credit Fees as provided in Section 2.03(i)

(iv) Reallocation of Applicable Percentages to Reduoatitrg Exposure During any period in which there is a Defaul
Lender that is a Revolving Credit Lender, for pug® of computing the amount of the obligation aheaonbefaulting Lender that
a Revolving Credit Lender to acquire, refinanceund participations in Letters of Credit or Swingné Loans pursuant tBection
2.03 and 2.04 the “Applicable Percentage” of the Revolving Grdeacility of each such noBefaulting Lender shall be compu
without giving effect to the Revolving Credit Contment of that Defaulting Lender; providethat, (i) each such reallocation shal
given effect only if, at the date the applicablentler becomes a Defaulting Lender, no Default omEwé Default exists; providedtha
on any date thereafter during such period, to fteng that such Default or Event of Default has
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been cured or waived, such reallocation shall coawsuch later date; and (ii) the aggregate olbidigaif each norbefaulting Lender t
acquire, refinance or fund participations in Ledtef Credit and Swing Line Loans shall not excdeddositive difference, if any, of |
the Revolving Credit Commitment of that non-DefagtLender_ minug2) the aggregate Outstanding Amount of the Rengl\Gredi
Loans of that Lender.

(b) Defaulting Lender Cure If the Company, the Administrative Agent, Swinmé& Lender and the L/C Issuer agree in writin
their sole discretion that a Defaulting Lender dtiawo longer be deemed to be a Defaulting Lendher Administrative Agent will so notify tl
parties hereto, whereupon as of the effective dpéeified in such notice and subject to any conmalitiset forth therein (which may inch
arrangements with respect to any Cash Collateltad), Lender will, to the extent applicable, purehdésat portion of outstanding Revolv
Credit Loans of the other Lenders or take suchraghftons as the Administrative Agent may deternttmbe necessary to cause the Revol
Credit Loans and funded and unfunded participatioisetters of Credit and Swing Line Loans to bédhen a pro rata basis by the Lendel
accordance with their Applicable Percentages (withgiving effect to_Section 2.15(a)(iy) whereupon that Lender will cease to t
Defaulting Lender; provided that no adjustmentd @ made retroactively with respect to fees aatmepayments made by or on beha
the Borrowers while that Lender was a Defaultingider; and provided, further, that except to thesmixbtherwise expressly agreed by
affected parties, no change hereunder from Defayltender to Lender will constitute a waiver oreasde of any claim of any party hereui
arising from that Lender’s having been a Defaultiegder.

2.16 Designated Lenders.

Each of the Administrative Agent, the L/C Issued @&ach Lender at its option may make any Credielsibn or otherwise perform
obligations hereunder through any Lending Officc{e a “ Designated Lend8r provided that any exercise of such option shallaffect th
obligation of such Borrower to repay any Creditdbdion in accordance with the terms of this Agregmény Designated Lender shall
considered a Lender; providéuat in the case of an Affiliate or branch of a den all provisions applicable to a Lender shaplago sucl
Affiliate or branch of such Lender to the same ektes such Lender.

ARTICLE .
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(g) Payments Free of Taxes; Obligation to Withhold;rRegts on Account of Taxeq1) Any and all payments by or on accour
any obligation of any Borrower under any Loan Doeutrshall be made without deduction or withholdioigany Taxes, except as requirec
applicable Laws. If any applicable Laws (as detesdiin the good faith discretion of the AdministratAgent or the Company) require
deduction or withholding of any Tax from any suayment by the Administrative Agent or a Borrowden the Administrative Agent or st
Borrower shall be entitled to make such deductiowithholding, upon the basis of the informatiordalocumentation to be delivered pursi
to subsection (e) below.
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(vi) If any Borrower or the Administrative Agent sha# bequired by the Code to withhold or deduct anyeBaincludin
both United States Federal backup withholding afithhelding taxes, from any payment, then (A) thenfwistrative Agent she
withhold or make such deductions as are determimethe Administrative Agent to be required basedrughe information ar
documentation it has received pursuant to subse@pbelow, (B) the Administrative Agent shall &y pay the full amount withhe
or deducted to the relevant Governmental Authanitgccordance with the Code, and (C) to the extattthe withholding or deducti
is made on account of Indemnified Taxes, the suyalge by the applicable Borrower shall be incressedecessary so that after
required withholding or the making of all requirddductions for Indemnified Taxes (including dedwuas for Indemnified Tax
applicable to additional sums payable under thigti&e 3.01) the applicable Recipient receives an amount eu#ie sum it woul
have received had no such withholding or dedudiisen made.

(vii)  If any Borrower or the Administrative Agent shadl kequired by any applicable Laws other than theéeGo withhold ¢
deduct any Taxes from any payment, then (A) sualddeer or the Administrative Agent, as requireddagh Laws, shall withhold
make such deductions as are determined by it redpgired based upon the information and documemtdtihas received pursuan
subsection (e) below, (B) such Borrower or the Austrative Agent, to the extent required by suclvgashall timely pay the f
amount withheld or deducted to the relevant Govemtad Authority in accordance with such Laws, a@d {0 the extent that tl
withholding or deduction is made on account of mdédied Taxes, the sum payable by the applicabled®eer shall be increased
necessary so that after any required withholdinthermaking of all required deductions for IndenaufTaxes (including deductic
for Indemnified Taxes applicable to additional symagable under this Section 3.01) the applicableiffent receives an amount ec
to the sum it would have received had no such wittihg or deduction been made.

(h) Payment of Other Taxes by the BorroweWithout limiting the provisions of subsection @)ove, the Borrowers shall tim
pay to the relevant Governmental Authority in adesice with applicable law, or at the option of Administrative Agent timely reimburse
for the payment of, any Other Taxes.

() Tax Indemnifications (1) Each of the Borrowers shall, and does heredgmnify each Recipient, and shall make payme
respect thereof within 10 days after written dem#émetefor, for the full amount of any IndemnifieédxXes (including Indemnified Tax
imposed or asserted on or attributable to amouajalge under this Section 3.ppayable or paid by such Recipient or requiredeavithhel
or deducted from a payment to such Recipient, arydraasonable expenses arising therefrom or wiheet thereto, whether or not s
Indemnified Taxes were correctly or legally imposwdasserted by the relevant Governmental Authotftya Borrower determines in
reasonable judgment that a reasonable basis éaist®ntesting an Indemnified Tax or Other Tax, Aaministrative Agent, any Lender,
the L/C Issuer, as the case may be, shall reasprablperate with such Borrower in challenging suretlemnified Tax or Other Tax.
reasonably detailed certificate as to the amoustioh payment or liability delivered
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to the Company by a Lender or the L/C Issuer (&ittopy to the Administrative Agent), or by the Adistrative Agent on its own behalf
on behalf of a Lender or the L/C Issuer, shall bectusive absent manifest error. Each of the Boersvghall, and does hereby, indemnify
Administrative Agent, and shall make payment irpees thereof within 10 days after written demaretdifior, for any amount which a Len
or the L/C Issuer for any reason fails to pay iedsfbly to the Administrative Agent as requiredspant to_Section 3.01(c)(ihelow. Any
such claim against a Borrower must be made witBid&ys of the payment to which such claim relates.

(i)  Each Lender and the L/C Issuer shall, and doedbiieseverally indemnify, and shall make paymenteispect there:
within 10 days after demand therefor, (x) the Adstmative Agent against any Indemnified Taxes bitiable to such Lender or the |
Issuer (but only to the extent that any Borrowes hat already indemnified the Administrative Agémt such Indemnified Taxes a
without limiting the obligation of such Borrower tib so), (y) the Administrative Agent and the Bareos, as applicable, against
Taxes attributable to such Lender’s failure to ctynwath the provisions of Section 10.06(aBlating to the maintenance of a Particij
Register and (z) the Administrative Agent and tloerBwers, as applicable, against any Excluded Taieibutable to such Lender
the L/C Issuer, in each case, that are payablaidriy the Administrative Agent or a Borrower imoection with any Loan Docume
and any reasonable expenses arising therefromtbrrespect thereto, whether or not such Taxes w@mectly or legally imposed
asserted by the relevant Governmental AuthoritgeRificate as to the amount of such payment duilitg delivered to any Lender |
the Administrative Agent shall be conclusive absemdnifest error. Each Lender and the L/C Issuertherauthorizes tt
Administrative Agent to set off and apply any atidaenounts at any time owing to such Lender orlth@ Issuer, as the case may
under this Agreement or any other Loan Documenihagany amount due to the Administrative Agententthis_clause (ii)

(i) Evidence of PaymentdJpon request by a Borrower or the AdministrativeeAfy as the case may be, after any payment of
by any Borrower or by the Administrative Agent té&savernmental Authority as provided in this Sect®@1, such Borrower shall deliver
the Administrative Agent or the Administrative Adesihall deliver to such Borrower, as the case m@ythe original or a certified copy o
receipt issued by such Governmental Authority evidleg such payment, a copy of any return requingd.dows to report such payment
other evidence of such payment reasonably satisfatd such Borrower or the Administrative Agerd,the case may be.

(k) Status of Lenders; Tax Documentatigid) Any Lender that is entitled to an exemptioomi or reduction of withholding Tax wi
respect to payments made under any Loan Documaetit dbliver to the Company and the Administrativgefit, at the time or tim
prescribed by applicable Laws or when reasonahiyested by the Company or the Administrative Agenth properly completed &
executed documentation prescribed by applicabledatie taxing authorities of a jurisdiction purstigo such applicable law or reason:
requested by the Company or the Administrative Agenwill permit such payments to be made withoithkwlding or at a reduced rate
withholding. In addition, any Lender, if reasonabdgjuested by the Company or
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the Administrative Agent, shall deliver such othdecumentation prescribed by applicable law or neably requested by the Company or
Administrative Agent as will enable the Companytioe Administrative Agent to determine whether ot siach Lender is subject to bacl
withholding or information reporting requiremenisotwithstanding anything to the contrary in theqading two sentences, the complet
execution and submission of such documentatiorefdtran such documentation either (A) set fort®éttion 3.01(e)(ii)(A) (ii)(B) and _(ii)
(D) below or (B) required by applicable law other tlihe Code or the taxing authorities of the jurisdictpursuant to such applicable lav
comply with the requirements for exemption or rdauc of withholding tax in that jurisdiction) shatlot be required if in the Lender’
reasonable judgment such completion, executiorubmsssion would subject such Lender to any matenmkimbursed cost or expenst
would materially prejudice the legal or commergiakition of such Lender.

(i) Without limiting the generality of the foregoingp, the event that a Borrower is a U.S. Person,

(A) any Lender that is a U.S. Person shall delivehéoGompany and the Administrative Agent on or priothe dat
on which such Lender becomes a Lender under thisehgent (and from time to time thereafter uponréasonable request
the Company or the Administrative Agent), execudgdinals of IRS Form W 9 certifying that such Lends exempt from U..
federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is lggahtitled to do so, deliver to the Company anel Agministrativi
Agent (in such number of copies as shall be regdesy the recipient) on or prior to the date onalRhéuch Foreign Lenc
becomes a Lender under this Agreement (and from tintime thereafter upon the reasonable requaked€ompany on beh
of such Borrower or the Administrative Agent), winéwer of the following is applicable:

() in the case of a Foreign Lender claiming the bémefian income tax treaty to which the United &tas :
party (x) with respect to payments of interest uratey Loan Document, executed originals of IRS F@YRBBEN or W-
8BEN-E, as applicable, establishing an exemption fronreduction of, U.S. federal withholding Tax purst#o the
“interest” article of such tax treaty and (y) with respecaty other applicable payments under any Loan Doatnhies
Form W-8BEN or W-8BEN-E, as applicable, establighéam exemption from, or reduction of, UfSderal withholdin
Tax pursuant to the “business profits” or “othesdme” article of such tax treaty;

(I executed originals of IRS Form W-8ECI;

(1 in the case of a Foreign Lender claiming the bémefi the exemption for portfolio interest undectmn
881(c) of the Code, (x) a certificate substantiallyhe form of Exhibit K1 to the effect that such Foreign Lender is t
“bank” within the meaning of Section 881(c)(3)(A)
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of the Code, a “10 percent shareholdef'the Company within the meaning of Section 88B)B) of the Code, or
“controlled foreign corporation” described in Secti881(c)(3)(C) of the Code (a “U.S. Tax Complia@ertificate’)
and (y) executed originals of IRS Form W-8BEN orBBEN-E, as applicable,; or

(IV)  to the extent a Foreign Lender is not the bendfimiener, executed originals of IRS Form 8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BENWfBBEN-E, as applicable,, a U.S. Tax Complis
Certificate substantially in the form of Exhibit Xor Exhibit K-3, IRS Form W8, and/or other certification docume
from each beneficial owner, as applicable; provithed if the Foreign Lender is a partnership and anmore direct ¢
indirect partners of such Foreign Lender are clagrthe portfolio interest exemption, such Foreigmder may provic
a U.S. Tax Compliance Certificate substantialljthe form of Exhibit K4 on behalf of each such direct and indi
partner;

(C) any Foreign Lender shall, to the extens ieigally entitled to do so, deliver to the Compang the Administratiy
Agent (in such number of copies as shall be regdelsy the recipient) on or prior to the date onchsuch Foreign Lenc
becomes a Lender under this Agreement (and frora tortime thereafter upon the reasonable requetsteo€Company or tt
Administrative Agent), executed originals of anhatform prescribed by applicable law as a basisl&ming exemption froi
or a reduction in U.S. federal withholding Tax, Waompleted, together with such supplementary detuation as may |
prescribed by applicable law to permit the Companyhe Administrative Agent to determine the witltiog or deductio
required to be made; and

(D) if a payment made to a Lender under any LBacument would be subject to U.S. federal withhrgdTax
imposed by FATCA if such Lender were to fail to qaynwith the applicable reporting requirements &TECA (including
those contained in Section 1471(b) or 1472(b) ef @wde, as applicable), such Lender shall deliwghé Company and t
Administrative Agent at the time or times prescdtiy law and at such time or times reasonably r&gdeby the Company
the Administrative Agent such documentation prdmatiby applicable law (including as prescribed bgtn 1471(b)(3)(C)(
of the Code) and such additional documentationoretsly requested by the Company or the Administeafigent as may |
necessary for the Company and the Administrativerdgo comply with their obligations under FATCAdato determine th
such Lender has complied with such Lenslasbligations under FATCA or to determine the antdondeduct and withho
from such payment. Solely for purposes of this ta(D), “FATCA” shall include any amendments made to FATCA afte
date of this Agreement.

(iii) Each Lender agrees that if any form or certifiaatib previously delivered pursuant to this Secti®f1 expires o

becomes obsolete or inaccurate in any respect, it
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shall update such form or certification or prompilytify the Company and the Administrative Agentairiting of its legal inability ti
do so.

(iv) A Treaty Lender and a Designated Borrower fhaesident in the United Kingdom for tax purposkall coeperate in completir
any procedural formalities necessary for the Desigph Borrower to obtain authorization to make payséo the Treaty Lender with respec
a Loan to the Designated Borrower without or witheduction of withholding Tax. Without limiting thgenerality of the foregoing, in t
event that a Designated Borrower is resident irLthited Kingdom for tax purposes:

(A) any Treaty Lender that holds a passport utide UK HM Revenue & Customs DT Treaty Passpohefte, and whic
wishes that scheme to apply to this Agreement] slaify its scheme reference number and its juctsoh of tax residence
such Designated Borrower and the Administrative mgeithin 30 days of such Designated Borrower beogna Designate
Borrower hereunder, if the Treaty Lender is a Lerae of such date, and in the Assignment and AsSompf the Treat
Lender becomes a Lender after such date;

(B) if a Lender has notified its scheme refeeenamber and its jurisdiction of tax residencedncaidance with Section 3.01
(iv)(A) , the relevant Designated Borrower shall file aydedmpleted Form DTTP2 to HM Revenue & Customs wi0 day
of such notification and deliver a copy of the céeted Form DTTP2 to the relevant Lender and Adniiaisre Agent;

(C) if a Lender has not notified its scheme mefiee number and jurisdiction of tax residencecitoedance with Section 3.01
(iv)(A) , no Designated Borrower shall make any filing ofification relating to the UK HMRC DT Treaty PasspScheme i
respect of that Lender or its participation in &iman unless the Lender otherwise agrees;

(D) such Designated Borrower shall @oerate with the Lender in completing any additiggracedural formalities necess
for that Designated Borrower to obtain authorigatm make that payment without or with a reductiémithholding Tax; and

(E) Each Treaty Lender shall provide new det@@tssuccessor details) to the Designated Borr@mer Administrative Agel
upon the expiration or obsolescence of any prelyalelivered details..

(D Treatment of Certain Refund&Jnless required by applicable Laws, at no timalghe Administrative Agent have any obligai
to file for or otherwise pursue on behalf of a Lendr the L/C Issuer, or have any obligation to fmagny Lender or the L/C Issuer, any ret
of Taxes withheld or deducted from funds paid foe taccount of such Lender or the L/C Issuer, asctte® may be. If any Recipi
determines, in its sole discretion exercised indgfaith, that it has received a refund or creditny Taxes as to which it has been indemn
by any Borrower or with respect to which any Boreswaas paid additional amounts pursuant to_thisi&e8.01, it shall pay to
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such Borrower an amount equal to such refund (blyt @ the extent of indemnity payments made, alittwhal amounts paid, by a Borrov
under this Section 3.0&ith respect to the Taxes giving rise to such rdjumet of all out-ofpocket expenses (including Taxes) incurre
such Recipient, and without interest (other thaniaterest paid by the relevant Governmental Autiiavith respect to such refund or crec
providedthat each Borrower, upon the request of the Retipagrees to repay the amount paid over to sucho®er (plus any penaltie
interest or other charges imposed by the relevavehmental Authority) to the Recipient in the eviire Recipient is required to repay s
refund to such Governmental Authority. Notwithsteamgdanything to the contrary in this subsectionnmevent will the applicable Recipii
be required to pay any amount to such Borroweryansto this subsection the payment of which wqlddte the Recipient in a less favor:
net afterTax position than such Recipient would have beehtime Tax subject to indemnification and givirigerto such refund had not b
deducted, withheld or otherwise imposed and therimdfication payments or additional amounts witpet to such Tax had never been |
This subsection shall not be construed to requiseRecipient to make available its tax returnsgoy other information relating to its ta:
that it deems confidential) to any Borrower or atiyer Person.

(g) Survival. Each party’s obligations under this Section 3sBall survive the resignation or replacement of Aldeninistrative
Agent or any assignment of rights by, or the reghaent of, a Lender or the L/C Issuer, the termamatif the Revolving Credit Commitme
and the repayment, satisfaction or discharge afth#r Obligations.

3.02 lllegality. If any Lender determines that any Law has madelawful, or that any Governmental Authority haseat=d that
is unlawful, for any Lender or its applicable LemgliOffice to make, maintain or fund Loans whosernest is determined by reference tc
Eurocurrency Rate (whether denominated in Dollaram Alternative Currency) or to determine or cleaigterest rates based upon
Eurocurrency Rate, or any Governmental Authority imposed material restrictions on the authoritguwéh Lender to purchase or sell, ¢
take deposits of, Dollars or any Alternative Cuoeim the applicable interbank market, then, oricgothereof by such Lender to the Comy.
through the Administrative Agent, (i) any obligatiof such Lender to make or continue EurocurrenateRoans in the affected currenc
currencies or, in the case of Eurocurrency Ratengda Dollars or Canadian Dollars, to convert BRs¢e Loans to Eurocurrency Rate Lo
shall be suspended, and (ii) if such notice as#ieetdlegality of such Lender making or maintapiBase Rate Loans the interest rate on v
is determined by reference to the Eurocurrency Raiteponent of the Base Rate, the interest rate bohwBase Rate Loans of such Ler
shall, if necessary to avoid such illegality, béedmined by the Administrative Agent without refiece to the Eurocurrency Rate compone
the Base Rate, in each case until such Lendernewtiie Administrative Agent and the Company that ¢ircumstances giving rise to s
determination no longer exist. Upon receipt of sachice, (x) the Borrowers shall, upon demand fremeh Lender (with a copy to 1
Administrative Agent), prepay or, if applicable asuth Loans are denominated in Canadian DollaBotlars, convert all such Eurocurrel
Rate Loans of such Lender to Base Rate Loansifteeest rate on which the Base Rate Loans of seclér shall, if necessary to avoid <
illegality, be determined by the Administrative Agevithout reference to the Eurocurrency Rate camepo of the Base Rate), either on
last day of the Interest Period therefor, if suemdler may lawfully continue to maintain such Euroency Rate Loans
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to such day, or immediately, if such Lender maylawaifully continue to maintain such Eurocurrencytdkiioans and (y) if such notice ass
the illegality of such Lender determining or chagginterest rates based upon the Eurocurrency Retéddministrative Agent shall during
period of such suspension compute the Base Ratieapp to such Lender without reference to thedéurrency Rate component thereof t
the Administrative Agent is advised in writing bych Lender that it is no longer illegal for suchnter to determine or charge interest 1
based upon the Eurocurrency Rate. Upon any sugiapmeent or conversion, the Borrowers shall also g@agrued interest on the amoun
prepaid or converted.

3.03 Inability to Determine Rates.

(h) If in connection with any request for a EurocurrgiiRate Loan or a conversion to or continuationdbégr(i) the Administrativ
Agent determines that (A) deposits (whether in &usllor an Alternative Currency) are not being effieto banks in the applicable offsh
interbank market for such currency for the applieabmount and Interest Period of such Eurocurrétag Loan, (B) adequate and reasor
means do not exist for determining the EurocurreRate for any requested Interest Period with resjoea proposed Eurocurrency Rate L
(whether denominated in Dollars or an Alternativarr€ncy) or in connection with an existing or prepd Base Rate Loan or (C
fundamental change has occurred in the foreignangh or interbank markets with respect to suchridiizve Currency (including, witha
limitation, changes in national or internationaidicial, political or economic conditions or cumgrexchange rates or exchange cont
which makes the funding or maintaining of Loanssucth Alternative Currency impractical for the Appriate Lenders (in each case v
respect to clause (i), “ Impacted Loaf)s or (ii) the Administrative Agent or the Appropriateenders determine that for any ree
Eurocurrency Rate for any requested Interest Pavitidrespect to a proposed Eurocurrency Rate ldmas not adequately and fairly ref
the cost to such Lenders of funding such LoanAttheinistrative Agent will promptly so notify the Bmwer and each Lender. Thereafter
the obligation of the Lenders to make or maintaimd€urrency Rate Loans in the affected currencguorencies shall be suspended (ic
extent of the affected Eurocurrency Rate Loansitarést Periods), and (y) in the event of a deteaition described in the preceding sent
with respect to the Eurocurrency Rate componetiti@Base Rate, the utilization of the EurocurreReye component in determining the E
Rate shall be suspended, in each case until theimsimative Agent (upon the instruction of the Appriate Lenders) revokes such not
Upon receipt of such notice, the Borrower may r&vaky pending request for a Borrowing of, conversmor continuation of Eurocurrer
Rate Loans in the affected currency or current¢hg extent of the affected Eurocurrency Ratenlsaa Interest Periods) or, failing that, 1
be deemed to have converted such request intauastfpr a Borrowing of Base Rate Loans in Dollarthe amount specified therein.

(i) Notwithstanding the foregoing, if the Administragivhigent has made the determination described irsel@a)(i) of this Sectio
the Administrative Agent in consultation with themower and the Appropriate Lenders, may estaldishalternative interest rate for
Impacted Loans, in which case, such alternative oétinterest shall apply with respect to the Inipdd.oans until (1) the Administrati
Agent revokes the notice delivered with respedhImpacted Loans under clause (a)(i) of thisiBec(2) the Administrative Agent or t
Appropriate
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Lenders notify the Administrative Agent and the Barer that such alternative interest rate doesadetjuately and fairly reflect the cos
such Lenders of funding the Impacted Loans, oraf8) Lender determines that any Law has made itwdalaor that any Governmen
Authority has asserted that it is unlawful, for Isuender or its applicable Lending Office to mak®intain or fund Loans whose interes
determined by reference to such alternative ratatefest or to determine or charge interest rbtesed upon such rate or any Governm
Authority has imposed material restrictions on #lahority of such Lender to do any of the foregoamgl provides the Administrative Ag
and the Borrower written notice thereof.

3.04 Increased Costs; Reserves on Eurocurrency Rate Loan

(9) Increased Costs Generallif any Change in Law shall:

(i) impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance chargaroilar requiremer
against assets of, deposits with or for the accofinbr credit extended or participated in by, drgnder (except (A) any rese
requirement contemplated by Section 3.04f®) (B) the requirements of the Bank of England thiedFinancial Services Authority
the European Central Bank reflected in the Mangatwst, other than as set forth below) or the LS§lkr;

(i)  subject any Recipient to any Taxes (other thanigd@mnified Taxes, (B) Taxes described in claub®thfough_(d)of
the definition of Excluded Taxes and (C) Connectimeome Taxes) on its loans, loan principal, lstief credit, commitments, or otl
obligations, or its deposits, reserves, other liigds or capital attributable thereto; or;

(i) result in the failure of the Mandatory Cost, asukdted hereunder, to represent the cost to angidrasf complying wit!
the requirements of the Bank of England and/oRinancial Services Authority or the European Cériemk in relation to its makin
funding or maintaining Eurocurrency Rate Loans; or

(iv) impose on any Lender or the L/C Issuer or the Loridterbank market any other condition, cost orezrge affecting th
Agreement or Eurocurrency Rate Loans made by sealdér or any Letter of Credit or participation #iar

and the result of any of the foregoing shall bentwease the cost to such Lender of making, comgetb, continuing or maintaining any Lc
the interest on which is determined by referencéhto Eurocurrency Rate (or of maintaining its ofifign to make any such Loan), ol
increase the cost to such Lender or the L/C Issfigrarticipating in, issuing or maintaining any teztof Credit (or of maintaining i
obligation to participate in or to issue any LetéiCredit), or to reduce the amount of any suneirg or receivable by such Lender or
L/C Issuer hereunder (whether of principal, intecgsany other amount) then, upon request of swatder or the L/C Issuer, the Company
pay (or cause the applicable Designated Borrowgratg) to such Lender or the L/C Issuer, as the o@g be, such additional amoun:
amounts as will compensate such Lender or the $¢Gdlr, as the case may be, for such additiona ousirred or reduction suffered.
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(h) Capital Requirementslf any Lender or the L/C Issuer determines thmgt @hange in Law affecting such Lender or the Lg€uke
or any Lending Office of such Lender or such Letser the L/C Issues holding company, if any, regarding capital ouidity requirement
has or would have the effect of reducing the réteeturn on such Lender’s or the L/C Issuer’s @t on the capital of such Lendgior the
L/C Issuers holding company, if any, as a consequence ofAlgieement, the Commitments of such Lender or tbans made by,
participations in Letters of Credit or Swing Linedns held by, such Lender, or the Letters of Ciisdited by the L/C Issuer, to a level be
that which such Lender or the L/C Issuer or suchdeg’s or the L/C Issues’holding company could have achieved but for €Dichnge i
Law (taking into consideration such Lender’s orith@ Issuer’s policies and the policies of such der's or the L/C Issues’holding compar
with respect to capital adequacy), then from timéirhe the Company will pay (or cause the appliedbésignated Borrower to pay) to s
Lender or the L/C Issuer, as the case may be, addhional amount or amounts as will compensaté diender or the L/C Issuer or st
Lender’s or the L/C Issuer’s holding company foy anch reduction suffered.

(i) Certificates for ReimbursementA certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts necessa
compensate such Lender or the L/C Issuer or itdifglcompany, as the case may be, as specifiegbigestion (a) or (b) of this Section i
delivered to the Company shall be conclusive abseriifest error. The Company shall pay (or causeahplicable Designated Borrowe
pay) such Lender or the L/C Issuer, as the caselmathe amount shown as due on any such ceréfigihin 10 days after receipt thereof.

(i) Delay in RequestsFailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant téottegoing
provisions of this Section shall not constitute @wer of such Lender’s or the L/C Issuer’s rightdemand such compensation, provideal
no Borrower shall be required to compensate a Lread#he L/C Issuer pursuant to the foregoing mivis of this Section for any increa
costs incurred or reductions suffered more thae mnths prior to the date that such Lender ot_tBelssuer, as the case may be, notifie!
Company of the Change in Law giving rise to suatréased costs or reductions and of such LendertBeot/C Issues intention to clair
compensation therefor (except that, if the Chamgeaiw giving rise to such increased costs or radaostis retroactive, then the ningentt
period referred to above shall be extended to d@ethe period of retroactive effect thereof).

(k) Additional Reserve Requirement$he Company shall pay (or cause the applicabkgbated Borrower to pay) to each Len
(i) as long as such Lender shall be required tontaai reserves with respect to liabilities or ass®insisting of or including Eurocurrel
funds or deposits (currently known as “ Eurocurkehiabilities "), additional interest on the unpaid principal amooheach Eurocurren
Rate Loan equal to the actual costs of such resel@cated to such Loan by such Lender (as detedrby such Lender in good faith, wk
determination shall be conclusive absent demoristebor), and (ii) as long as such Lender shalidopiired to comply with any reserve ri
requirement or analogous requirement of any ceb@aking or financial regulatory authority imposedrespect of the maintenance of
Commitments or the funding of the Eurocurrency Ratans (other than to the extent required to bmbersed pursuant to the foregc
clause (i) or as part of the Mandatory Cost), sadtiitional costs (expressed as a percentage pamaand rounded upwards, if necessar
the nearest five decimal places) equal
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to the actual costs allocated to such Commitmeritoan by such Lender (as determined by such Leimdgood faith, which determinati
shall be conclusive absent demonstrable error)chwini each case shall be due and payable on edelodavhich interest is payable on s
Loan, providedhe Company shall have received at least 10 dawysi notice (with a copy to the Administrative Adg of such addition.
interest or costs from such Lender. If a Lendds fi give notice 10 days prior to the relevanetast Payment Date, such additional intere
costs shall be due and payable 10 days from reg&guich notice.

3.05 Compensation for LossesUpon demand of any Lender (with a copy to the Adstiative Agent) from time to time, t
Company shall promptly compensate (or cause thécapfe Designated Borrower to compensate) suchdéefior and hold such Lenc
harmless from any loss, cost or expense incurretids/a result of:

() any continuation, conversion, payment or prepayroéany Loan other than a Base Rate Loan on a theer than the last day
the Interest Period for such Loan (whether voluntarandatory, automatic, by reason of acceleratootherwise);

(g) any failure by any Borrower (for a reason othemtttze failure of such Lender to make a Loan) tgaye borrow, continue
convert any Loan other than a Base Rate Loan oddtesor in the amount notified by the Companyherapplicable Designated Borrower;

(h) any failure by any Borrower to make payment of &man or drawing under any Letter of Credit (or rett due thereo
denominated in an Alternative Currency on its scifedtidue date or any payment thereof in a diffecentency; or

(i) any assignment of a Eurocurrency Rate Loan on att@y than the last day of the Interest Periodefloe as a result of a requ
by the Company pursuant to Section 10.13

excluding any loss of anticipated profits, but udihg any foreign exchange losses and any losgpamse arising from the liquidati
or reemployment of funds obtained by it to maintairth Loan, from fees payable to terminate the siepérom which such funds we
obtained or from the performance of any foreignhexge contract. The Company shall also pay (orecthesapplicable Designated Borro
to pay) any customary administrative fees chargesiich Lender in connection with the foregoing.

For purposes of calculating amounts payable byCth@pany (or the applicable Designated BorrowethéolLenders under thiectior
3.05, each Lender shall be deemed to have funded eadtiErency Rate Loan made by it at the EurocuyrdRate for such Loan by
matching deposit or other borrowing in the offshimterbank market for such currency for a comparashount and for a comparable per
whether or not such Eurocurrency Rate Loan waadhgo funded.

3.06 Mitigation Obligations; Replacement of Lenders.

(c) Designation of a Different Lending Officdf any Lender requests compensation under Se8tidh, or requires any Borrower
pay any Indemnified Taxes or additional amountartg Lender, the L/C Issuer, or any Governmentah@tity for the account of any Lenc
or the

-82-
BOI-39221v8




L/C Issuer pursuant to Section 3.0dr if any Lender gives a notice pursuant to $ecH.02, then at the request of the Company such Le¢
or the L/C Issuer shall, as applicable, use redderefforts to designate a different Lending Offioe funding or booking its Loans hereun
or to assign its rights and obligations hereundeartother of its offices, branches or affiliatdsjn the judgment of such Lender or the
Issuer, such designation or assignment (i) wouldiehte amounts payable pursuant to Section 8r@.04, as the case may be, in the fut
or eliminate the need for the notice pursuant tctiSe 3.02, as applicable, and (ii) in each case, would mbjext such Lender or the L
Issuer, as the case may be, to any unreimbursédicespense and would not otherwise be disadvantagto such Lender or the L/C Iss
as the case may be. The Company hereby agreey {orpzause the applicable Designated Borrowerai pll reasonable costs and expe
incurred by any Lender or the L/C Issuer in conio@ctvith any such designation or assignment.

(d) Replacement of Lenderslf any Lender requests compensation under Se@io4, or if any Borrower is required to pay ¢
Indemnified Taxes or additional amounts to any lesrat any Governmental Authority for the accounany Lender pursuant to Section 3,01
and, in each case, such Lender has declined onablel to designate a different lending office itadance with_Section 3.06(a)the
Company may replace such Lender in accordanceSeithion 10.13

3.07 Survival. All obligations of the Borrowers under this Articld shall survive termination of the Revolving Creddchity,
repayment of all other Obligations hereunder, @siynation of the Administrative Agent.

3.08 Obligations Under Article Ill. The obligations under this Article 1l of each Baower that is a Domestic Subsidiary shal
joint and several in nature. The obligations urtter Article Il of all Designated Borrowers thateaForeign Subsidiaries and of the Spec
Designated Borrower shall be several in nature.

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 [Reserved].

4.02 Conditions to all Credit Extensions.The obligation of each Lender to honor any ReqtmsCredit Extension (other that
Loan Notice requesting only a conversion of Loanthe other Type, or a continuation of EurocurreReye Loans) is subject to the follow
conditions precedent:

(i)  The representations and warranties of (i) the Beers contained in_Article \And (ii) each Loan Party contained in each ¢
Loan Document or in any document furnished at @mg under or in connection herewith or therewitiglsbe true and correct on and a
the date of such Credit Extension, except to thergxhat such representations and warrantiesfggalyi refer to an earlier date, in which c
they shall be true and correct as of such earlide,dand except that for purposes of this Sectif8 Athe representations and warrar
contained in subsections (a) and (b) of Sectiob Shall be deemed to refer to the most recent statsnfiernished pursuant to clauses (a)
(b), respectively, of Section 6.01
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(k) No Default or Event of Default shall exist, or wduksult from such proposed Credit Extension orajiygication of the procee
thereof.

()  The Administrative Agent and, if applicable, theCllssuer or the Swing Line Lender shall have reamtiga Request for Cre
Extension in accordance with the requirements tiereo

(m) If the applicable Borrower is a Designated Borrgwieen the conditions of Section 2.thithe designation of such Borrower i
Designated Borrower shall have been met to thefaation of the Administrative Agent.

(n) In the case of a Credit Extension to be denominategh Alternative Currency, there shall not haeeuwred any change
national or international financial, political ocanomic conditions or currency exchange rates chamxge controls which in the reason
opinion of the Administrative Agent, the RequiredvRlving Credit Lenders (in the case of any Loan®é¢ denominated in an Alternat
Currency) or the L/C Issuer (in the case of anytdratf Credit to be denominated in an Alternativ@r€ncy) would make it impracticable
such Credit Extension to be denominated in thevagleAlternative Currency.

Each Request for Credit Extension (other than anlldatice requesting only a conversion of Loansh®dther Type or a continuat
of Eurocurrency Rate Loans) submitted by the Comsdrall be deemed to be a representation and vtgrtaat the conditions specified
Sections 4.02(agnd_(b)have been satisfied on and as of the date of thkcaple Credit Extension.

4.03 Conditions to Credit Extension to Specified Desigrtad Borrower. The obligation of each Lender to make its initiaedi
Extension to the Specified Designated Borrower ubjext to the satisfaction of the following condits precedent in the reasoni
determination of the Administrative Agent, and he tAdministrative Agen$ notification to the Company (which shall not beaasonabl
withheld or delayed) that such conditions precetient been satisfied:

()  Each of the conditions set forth_in Section 4s62ll have been satisfied.

(m) The Administrative Agent shall have received thiéofeing, each of which shall be originals or telp@s (followed promptly k
originals) unless otherwise specified, each pregpexkcuted by a Responsible Officer of the Spetifdesignated Borrower, each in form
substance reasonably satisfactory to the Adminiggrégent and the Required Revolving Credit Lesder

(i)  All documents that would be required to be delideby the Specified Designated Borrower, the Loarti€aand othe
Subsidiaries under Section 2.4Ad_Section 6.18 the Specified Designated Borrower had become=sighated Borrower on the fi
day following the Restatement Date; and

(i)  Notes executed by the Specified Designated Borrawtavor of each Lender requesting such Notes.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES
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Each Borrower represents and warrants to the Adtnattive Agent and the Lenders that:

5.01 Existence, Qualification and Power.Each Loan Party and each Subsidiary thereof (aufg organized or formed, valic
existing and, as applicable, in good standing utiteeLaws of the jurisdiction of its incorporation organization, (b) has all requisite po
and authority and all requisite governmental liesnsauthorizations, consents and approvals tow() or lease its assets and carry o
business and (ii) execute, deliver and perfornoltigations under the Loan Documents to which @ igarty, and (c) is duly qualified anc
licensed and, as applicable, in good standing utidet aws of each jurisdiction where its ownerst@&ase or operation of properties or
conduct of its business requires such qualificatbonlicense; except in each case referred to imsela(a) (with respect to Immate
Subsidiaries only), (b)(i) or (c), to the exteratifailure to do so could not reasonably be expkittdave a Material Adverse Effect.

5.02 Authorization; No Contravention. The execution, delivery and performance by eachmliearty and the Specified Designz
Borrower of each Loan Document to which such Peisgrarty have been duly authorized by all necgssarporate or other organizatio
action, and do not and will not (a) contravene témens of any of such PersenOrganization Documents; (b) conflict with or réso any
breach or contravention of, or the creation of kign under, or require any payment to be made uiglany Contractual Obligation to whi
such Person is a party or affecting such Persdheoproperties of such Person or any of its Suasas or (ii) any order, injunction, writ
decree of any Governmental Authority or any arbigr@ard to which such Person or its property isjettb or (c) violate any Law in a
manner that is materially adverse to the CompanlitsnSubsidiaries, except, in each case refeod®)tin clause (b)(i), or (y) to the ext
relating to any order, injunction, writ or decrdeaoy Governmental Authority not specifically retaj to such Person or its property, in cle
(b)(ii), to the extent that the same could notjvittbally or in the aggregate, reasonably be exgubtd result in a Material Adverse Effect.

5.03 Governmental Authorization; Other Consents.No approval, consent, exemption, authorizationptber action by, or notis
to, or filing with, any Governmental Authority ony other Person (except as has been or will bentakeonnection with, and prior to,
execution and delivery of each such document) cesgary or required in connection with the (a) eien, delivery or performance by,
enforcement against, any Loan Party or the Speciesignated Borrower of this Agreement or any otfoan Document, (b) the grant by
Loan Party of the Liens granted by it pursuanthi Foreign Subsidiary Pledge Documents or, (c)rdthen filings and registrations as h
been made (or, in jurisdictions in which it is mostomary to make such filings or registrationslarfter the delivery of the applicable secu
documentation, will be made promptly after the ginito the applicable Foreign Subsidiary Pledge uboents), the perfection or maintena
of the Liens created under the Foreign Subsiditegd® Documents (including the first priority natuhereof).

5.04 Binding Effect. This Agreement has been, and each other Loan Datymwben delivered hereunder, will have been,
executed and delivered by each Loan Party and peeifted Designated Borrower that is party ther@tus Agreement constitutes, and €
other Loan Document when so delivered will constita legal, valid and binding obligation of suabah Party or the Specified Design:
Borrower, as applicable, enforceable against eaem L
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Party or the Specified Designated Borrower, asiegiple, that is party thereto in accordance wightérms, except to the extent that
enforceability thereof may be limited by applicaldiankruptcy, insolvency, reorganization, moratoriomsimilar laws generally affecti
creditors’ rights and by equitable principles (neliess of whether enforcement is sought in equitgtdaw).

5.05 Financial Statements; No Material Adverse Effect.

(d) The Audited Financial Statements (i) were prepameatcordance with GAAP consistently applied thitoaugt the period cover
thereby, except as otherwise expressly noted theigifairly present the financial condition dfé Company and its Subsidiaries as of the
thereof and their results of operations for theiquecovered thereby in accordance with GAAP coasity applied throughout the per
covered thereby, except as otherwise expresshdrbtgein; and (iii) reflect or disclose all matdiindebtedness and other liabilities, direc
contingent, of the Company and its Subsidiariesfalse date thereof, including liabilities for taxenaterial commitments and Indebtedness.

(e) The unaudited consolidated balance sheets of tihep@oy and its Subsidiaries dated June 30, 2014tencklated consolidat
statements of income or operations, sharehol@epsity and cash flows for the fiscal quarter endedhat date (i) were prepared in accord
with GAAP consistently applied throughout the pdramvered thereby, except as otherwise expressgdrtberein, and (ii) fairly present
financial condition of the Company and its Subsiés as of the date thereof and their results efations for the period covered there
subject, in the case of clauses (i) and (i), te dfbsence of footnotes and to normal year-end adilistments. Schedule 5.66ts forth a
material indebtedness and other liabilities, dimatontingent, of the Company and its consolid&sebsidiaries as of the date of such final
statements, including liabilities for taxes, makdommitments and Indebtedness, to the extentrestjto be disclosed in accordance \
GAAP and not set forth on the unaudited consoldiatdance sheet referred to in the previous seatenc

()  Since the date of the Audited Financial Statemethtsre has been no event or circumstance, eithtbvidiually or in the
aggregate, that has had or could reasonably be®xpt have a Material Adverse Effect.

(g9) The consolidated forecasted balance sheet andnstate of income and cash flows of the Company en8lbsidiaries deliver
pursuant to Section 6.01(d)ere prepared in good faith on the basis of theraptions stated therein, which assumptions wereridight of
the conditions existing at the time of deliverysafch forecasts, and represented, at the time ofedgl the Companyg best estimate of
future financial condition and performance.

5.06 Litigation. There are no actions, suits, proceedings, claingisputes pending or, to the knowledge of the Compthreatene:
at law, in equity, in arbitration or before any @ovmental Authority, by or against the Company my af its Subsidiaries or against an)
their properties or revenues that (a) purport fecafor pertain to this Agreement or any other L&uctument, or any of the transacti
contemplated hereby, or (b) either individuallyiothe aggregate, would reasonably be expectedve & Material Adverse Effect.
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5.07 No Default. Neither any Loan Party nor any Subsidiary thersofidefault under or with respect to any Contralc@bligatior
that could, either individually or in the aggregateasonably be expected to have a Material Advieffeet. No Default has occurred ani
continuing or would result from the consummationta transactions contemplated by this Agreemeangrother Loan Document.

5.08 Ownership of Property; Liens. Each of the Company and each Subsidiary has gamide@nd marketable title in fee sim
to, or valid leasehold interests in, all real pmyp@ecessary or used in the ordinary conductsobitsiness, except for such defects in tit
could not, individually or in the aggregate, reasay be expected to have a Material Adverse EffEbe property of the Company and
Subsidiaries is subject to no Liens, other thams.igermitted by Section 7.01

5.09 Environmental Compliance. The Company and its Subsidiaries conduct in thénarg course of business a review of
effect of existing Environmental Laws and claimiegihg potential liability or responsibility for efation of any Environmental Law on th
respective businesses, operations and propertidsasa result thereof the Company has reasonahbjutded thasuch Environmental Lav
and claims could not, individually or in the aggtsy reasonably be expected to have a Material iAdveffect.

5.10 Insurance. The properties of the Company and its Subsidiagi®esinsured with financially sound and reputableumanc
companies not Affiliates of the Company, in suchoants with such deductibles and covering such rasksare customarily carried
companies engaged in similar businesses and oweiimitar properties in localities where the Companyhe applicable Subsidiary operates.

5.11 Taxes.The Company and its Subsidiaries (a) have filetFatleral, state and other material tax returng@porrts required to |
filed, and (b) have paid all Federal, state aneothaterial taxes, assessments, fees and othemgasetal charges levied or imposed u
them or their properties, income or assets otherdise and payable, except, in the case of thiselé), (i) those which are being conteste
good faith by appropriate proceedings diligentipaacted and for which adequate reserves have begided in accordance with GAAP
(ii) to the extent that the failure to do so coulat reasonably be expected to result in a Matériblerse Effect. There is no proposed
assessment against the Company or any Subsidiatywbuld, if made, have a Material Adverse Effédeither any Loan Party nor 8
Subsidiary thereof is party to any tax sharing egrent, other than the Tax Receivable Agreement.

5.12 ERISA Compliance.

(c) Each Plan is in compliance in all material resp&gth the applicable provisions of ERISA, the Cadwl other Federal or st
laws. Each Pension Plan that is intended to beaéifigal plan under Section 401(a) of the Code lea®ived a favorable determination le
from the Internal Revenue Service to the effect tha form of such Plan is qualified under Sect@i(a) of the Code and the trust rel:
thereto has been determined by the Internal RevBenégce to be exempt from federal income tax ur@kation 501(a) of the Code, or
application for such a letter is currently beinggessed by the Internal Revenue Service. To thekhewledge of the Company,

-87-
BOI-39221v8




nothing has occurred that would prevent or causdass of such tax-qualified status. The represientan this_ Section 5.1are qualified, witl
respect to Multiemployer Plans only, as being tokhowledge of the Company.

(d) There are no pending or, to the best knowledgehef Gompany, threatened claims, actions or lawsaitsaction by an
Governmental Authority, with respect to any Plaattbould reasonably be expected to have a Mataddakrse Effect. There has been
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be expi
to result in a Material Adverse Effect.

(e) (i) No ERISA Event has occurred, and neither then@any nor any ERISA Affiliate has any knowledgeanfy fact, event «
circumstance that could reasonably be expectedmstitute or result in an ERISA Event with resptctany Pension Plan which co
reasonably be expected to result in a Material Aslvé&ffect; (ii) the Company and each ERISA Affdéidhas met all applicable requirem
under the Pension Funding Rules in respect of Padision Plan, and no waiver of the minimum funditamdards under the Pension Fun
Rules has been applied for or obtained; (iii) athefmost recent valuation date for any Pension,Rtee funding target attainment percen
(as defined in Section 430(d)(2) of the Code) i866r higher and neither the Company nor any ERISHli#te knows of any facts
circumstances that could reasonably be expecteduse the funding target attainment percentagarfgrsuch plan to drop below 60% a
the most recent valuation date; (iv) neither thenfany nor any ERISA Affiliate has incurred any lidy to the PBGC other than for t
payment of premiums, and there are no premium paisnehich have become due that are unpaid; anddither the Borrower nor a
ERISA Affiliate has engaged in a transaction thatld be subject to Section 4069 or Section 421(ERISA.

() With respect to any Foreign Plan, none of the feify events or conditions exists and is continuhmat, either individually or i
the aggregate, would reasonably be expected to haMaterial Adverse Effect: (i) substantial noompliance with its terms and with -
requirements of any and all applicable laws, statutules, regulations and orders; (ii) failureb® maintained, where required, in g
standing with applicable regulatory authorities) @ny obligation of the Company or its Subsidigriin connection with the termination
partial termination of, or withdrawal from, any Ean Plan; (iv) any Lien on the property of the Quamy or its Subsidiaries in favor a
Governmental Authority as a result of any actiorinaiction regarding a Foreign Plan; (v) for eachelgn Plan which is a funded or insu
plan, failure to be funded or insured on an ongdiagis to the extent required by applicable bo8&:- law (using actuarial methods .
assumptions which are consistent with the valuatiast filed with the applicable Governmental Autties) or otherwise in accordance v
good practice; (vi) any facts that, to the knowkedg the Company or any of its Subsidiaries, etkiat would reasonably be expected to
rise to a dispute and any pending or threatengqulithis that, to the knowledge of the Company orddrits Subsidiaries, would reasonably
expected to result in a material liability to therpany or any of its Subsidiaries concerning theetsof any Foreign Plan (other t
individual claims for the payment of benefits);i\\ailure to make all contributions in a timely nreer to the extent required by applic:
nonU.S. law and (viii) any failure to obtain or retapproval or qualification by and/or due registrativith the appropriate taxation, so
security, supervisory, fiscal or other
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applicable governmental entities in the relevaatesor jurisdiction, in order to obtain tax appréy&avoured or qualified status in the rele
jurisdiction.

5.13 Subsidiaries; Equity Interests. As of the Second Restatement Date, (a) the Compasyno Subsidiaries other than tt
specifically disclosed in Part (a) of Schedule 5.48d all of the outstanding Equity Interests infs8ubsidiaries have been validly issued
fully paid and nonassessable and are owned innttoeiiats specified on Part (a)_of Schedule 5r&8 and clear of all Liens except those cre
under the Foreign Subsidiary Pledge Agreement. fAthe Second Restatement Date, the Company hagjuity énvestments in any ott
corporation or entity other than those specificdilsclosed in Part(b) of Schedule 5.143ll of the outstanding Equity Interests in thenQmany
have been validly issued, and are fully paid anthissessable. The Organization Documents of conmgpauhiese Equity Interests are subjer
Liens pursuant to the Collateral Documents do mmt aould not restrict or inhibit any transfer ofcBuEquity Interests or creation
enforcement of such Liens.

5.14 Margin Regulations; Investment Company Act.

(@) No part of the proceeds of any Loan will be used manner that would result in a violation of Regioin U or any of the oth
Regulations of the FRB. If requested by any Leratethe Administrative Agent, the Company will fushito theAdministrative Agent ar
each Lender a statement to the forgoing effecbirfarmity with the requirements of FR Form G-3 & Form U4, as applicable, referred
in Regulation U.

(b) None of the Company, any Person Controlling the anmy, or any Subsidiary is or is required to besteged as anifivestmer
company” under the Investment Company Act of 1940.

5.15 Disclosure.The Company has, either directly or as attacheédlddCompany’s disclosures filed with the SEC omfdrOK or
10-Q disclosed to the Administrative Agent and thedass all agreements, instruments and corporatéher eestrictions to which it or any
its Subsidiaries is subject that, individually orthe aggregate, could reasonably be expectedtit ia a Material Adverse Effect. No rep:
financial statement, certificate or other inforrmatifurnished (whether in writing or orally) by on dehalf of any Loan Party or the Speci
Designated Borrower to the Administrative Agentay Lender in connection with the transactions emmtiated hereby and the negotiatio
this Agreement or delivered hereunder or underathgr Loan Document (in each case, as modifiedipplsmented by other information
furnished) contains any material misstatement of éa omits to state any material fact necessamadke the statements therein, in the ligl
the circumstances under which they were made, igleading;_providedhat, with respect to projected financial inforroati the Compar
represents only that such information was prepergdod faith based upon assumptions believed t@&sonable at the time.

5.16 Compliance with Laws. Each Loan Party and each Subsidiary thereof isomptiance in all material respects with
requirements of all Laws and all orders, writsyimjtions and decrees applicable to it or to itpertes, except in such instances in whicl
such requirement of Law or order, writ, injunctimndecree is being contested in good faith by gmpte proceedings
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diligently conducted or (b) the failure to comphetewith, either individually or in the aggregateuld not reasonably be expected to he
Material Adverse Effect.

5.17 Taxpayer Identification Number; Other Identifying | nformation. The true and correct U.S. taxpayer identificatiomber o
the Company and each Designated Borrower thaDeraestic Subsidiary and a party hereto on the SkE&estatement Dais set forth o
Schedule 10.02The true and correct unique identification numiifethe Specified Designated Borrower and WEX Imétional Holdings thi
has been issued by its jurisdiction of organizatind the name of such jurisdiction are set fortisohedule 5.17

5.18 Intellectual Property; Licenses, Etc.The Company and its Subsidiaries own, or possessght to use, all of the tradema
service marks, trade names, copyrights, patentsnpeghts, franchises, licenses and other irdeid property rights (collectively, IP_Right:
") that are reasonably necessary for the operatitimeaf respective businesses, without conflict vifitt rights of any other Person. Excep
instances that could not, individually or in thegegpate, reasonably be expected to have a Matedetrse Effect, no slogan or otl
advertising device, product, process, method, anbst part or other material now employed, or nowte@mplated to be employed, by
Company or any Subsidiary infringes upon any rigiesl by any other Person. No claim or litigatiegarding any of the foregoing is penc
or, to the best knowledge of the Company, threatewhich, either individually or in the aggregateuld reasonably be expected to ha
Material Adverse Effect.

5.19 Representations as to Foreign Loan Parties and tHepecified Designated BorrowerAs to each Foreign Loan Party and
Specified Designated Borrower:

(&) Such Foreign Loan Party or the Specified Design&erdoweris subject to civil and commercial Laws with regpex its
obligations under this Agreement and the other LBaguments to which it is a party (collectively @ssuch Foreign Loan Party or
Specified Designated Borrower, the “ Applicable éign Loan Party Document$, and the execution, delivery and performance by
Foreign Loan Party or the Specified Designhated ®oer of the Applicable Foreign Loan Party Documerusstitute and will constitu
private and commercial acts and not public or gomental acts. Neither such Foreign Loan PartySihecified Designated Borrower, nor .
of its respective property has any immunity fromigdiction of any court or from any legal procesghéther through service or noti
attachment prior to judgment, attachment in aigxadcution, execution or otherwise) under the lafwhe jurisdiction in which such Forei
Loan Party or the Specified Designated Borrow@r@gnized and existing in respect of its obligagionder the Applicable Foreign Loan P
Documents;

(b) The Applicable Foreign Loan Party Documents arpraper legal form under the Laws of the jurisdintin which such Foreic
Loan Party or the Specified Designated Borrowarganized and existing for the enforcement theag@inst such Foreign Loan Party or
Specified Desighated Borrower, as applicable, utftetaws of such jurisdiction, and to ensure #wality, validity, enforceability, priority
admissibility in evidence of the Applicable Foreigoan Party Documents. It is not necessary to entwe legality, validity, enforceabilil
priority or admissibility in evidence of the Appdible Foreign Loan Party Documents that the Apple&woreign Loan Party Documents
filed, registered or recorded with, or executedatarized before,
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any court or other authority in the jurisdictionvinich such Foreign Loan Party or the Specifiedifrested Borrower is organized and exis
or that any registration charge or stamp or sintéarbe paid on or in respect of the Applicableeigm Loan Party Documents or any o
document, except for (i) any such filing, registrat recording, execution or notarization as hasnb@ade or is not required to be made
the Applicable Foreign Loan Party Document or atiyeodocument is sought to be enforced and (ii)cdrarge or tax as has been timely paid;

(c) There is no tax, levy, impost, duty, fee, assessmenther governmental charge, or any deductiowiththolding, imposed t
any Governmental Authority in or of the jurisdiatiin which such Foreign Loan Party or the Specifdeignated Borrower is organized
existing either (i) on or by virtue of the executior delivery of the Applicable Foreign Loan Palgcuments or (ii) on any payment to
made by such Foreign Loan Party pursuant or theiftsgek Designated Borrower to the Applicable Forelgpan Party Documents, excep
has been disclosed to the Administrative Agent;

(d) For the purposes of The Council of the Europearotilegulation No. 1346/2000 on Insolvency Procegd{the "Reqgulation
"), such Foreign Loan Party’or the Specified Designated Borrower's centrenain interest (as that term is used in Article 3¢1i)the
Regulations) is situated in its jurisdiction of émporation and it has no "establishment" (as thanhtis used in Article 2(h) of the Regulatic
in any other jurisdiction;

(e) The choice of governing law of the Applicable Fgreioan Party Documents will be recognized and reef in its Releva
Jurisdiction;

(H  Any judgment obtained in relation to an Applicablereign Loan Party Document in the jurisdictiortlg governing law of su
Applicable Foreign Loan Party Document will be rgeized and enforced in its Relevant Jurisdiction.

(g) The execution, delivery and performance of the Agafle Foreign Loan Party Documents executed bi Siaceign Loan Par
or the Specified Designated Borrower are, undeligape foreign exchange control regulations of jtivésdiction in which such Foreign Lo
Party is organized and existing, not subject to motjfication or authorization except (i) such aé& been made or obtained or (ii) suc
cannot be made or obtained until a later date Yigea that any notification or authorization describectiause (ii) shall be made or obtai
as soon as is reasonably practicable).

5.20 Solvency.Each of (a) the Company and its Subsidiaries, oarsolidated basis, and (b) WEX Bank, on a st@ode basis,
Solvent.

5.21 Collateral Documents. The provisions of the Collateral Documents afeative to create in favor of the Administrative &t
for the benefit of the Secured Parties a legalidvahd enforceable first priority Lien of the typerported to be granted pursuant to
Collateral Documents on all right, title and in&tref the respective Loan Parties in the Collatdescribed therein and such Collateral i<
subject to any Lien with a priority that is priar or pari passu with the first priority Lien of thge granted to the Secured Parties pursui
the Collateral Documents. Except for filings con@teprior to the Second Restatement Date and dsroplated
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hereby and by the Collateral Documents, no filingther action will be necessary to perfect or gcosuch Liens.

ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmenéumeter, any Loan or other Obligation hereunder| sfeshain unpaid ¢
unsatisfied, or any Letter of Credit shall remairtstanding, the Company shall, and shall (exceghéncase of the covenants set fort
Sections 6.01 6.02, and_6.03 cause each Subsidiary to:

6.01 Financial Statements. Deliver to the Administrative Agent and each Lender form and detail satisfactory to -
Administrative Agent and the Required Lenders:

(n) as soon as available, but in any event within 9@dar, in the case of clause (iii) below, withieOldays) after the end of ei
fiscal year of the Company:

(i) a consolidated balance sheet of the Company an8uitsidiaries as at the end of such fiscal yead, the relate
consolidated statements of income or operatioremesioldersequity and cash flows for such fiscal year, setfongh in each case
comparative form the figures for the previous fisgear, all in reasonable detail and prepared ooatance with GAAP, audited &
accompanied by a report and opinion of an indepanclertified public accountant of nationally recagu standing, which report a
opinion shall be prepared in accordance with gdiyeaacepted auditing standards and shall not ligestito any “going concerndr
like qualification or exception or any qualificati@r exception as to the scope of such audit;

(i)  the unaudited balance sheet of the Company (omralatone basis) and related unaudited statements exatipns
stockholdersequity and cash flows as of the end of and for suedr, setting forth in each case in comparativenfthe figures as
the end of and for the previous fiscal year, irsogmble detail, certified by the chief executivBicef, chief financial officer, treasui
or controller of the Company as presenting fairlyaill material respects the financial condition aedults of operations of t
Company in accordance with GAAP consistently ajlpland

(i)  the audited consolidated balance sheet and retatesblidated statements of operations, stockhdlagpsity and cas
flows of WEX Bank and its consolidated subsidia@ssof the end of and for such year, setting forteach case in comparative fc
the figures as of the end of and for the previassaf year, all reported on by Deloitte & ToucheR.br other independent put
accountants of recognized national standing;

From and after the date on which each Designatedo®er is designated and accepted hereunder (dheircase of the Specifi
Designated Borrower, from and after the date onclwtthe Specified Designated Borrower becomes agbDatéd Borrower), all financi
statements shall include unaudited consolidatednical sheets, and the related consolidated statemiimtcome or operations, shareholders’
equity and cash flows, for such fiscal year showthgconsolidated
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financial position and results of operations offsDesignated Borrower and its respective Subsibash a stand-alone basis.

(o) as soon as available, but in any event within 4 @dter the end of each of the first three figparters of each fiscal year of
Company:

(i) a consolidated balance sheet of the Company anBluitsidiaries as at the end of such fiscal quasated, the relate
consolidated statements of income or operatioraesiolders’equity and cash flows for such fiscal quarter amdtlie portion of th
Companys fiscal year then ended, setting forth in eacle Gasomparative form the figures for the correspog fiscal quarter of t
previous fiscal year and the corresponding portibthe previous fiscal year, all in reasonable itletartified by the chief executi
officer, chief financial officer, treasurer or couiter of the Company as fairly presenting the ficial condition, results of operatio
shareholders’ equity and cash flows of the Compamy its Subsidiaries in accordance with GAAP, stthjmly to normal yeaenc
audit adjustments and the absence of footnotes; and

(i)  the unaudited balance sheet of the Company (omralatone basis) as of the end of such fiscal quamer ralate:
unaudited statements of operations, stockhold=ysity and cash flows as of the end of and for suear, setting forth in each casi
comparative form the figures as of the end of adtlie previous fiscal year, certified by the cheégkcutive officer, chief financi
officer, treasurer or controller of the Company pesenting fairly in all material respects the ficial condition and results
operations of the Company in accordance with GAABject only to normal year-end audit adjustmentsthe absence of footnotes.

From and after the date on which each Designatetb®er is designated and accepted hereunder (dingicase of the Specified Designi
Borrower, from and after the date on which the 8@etDesignated Borrower becomes a Designateddsaar), all such financial stateme
shall include consolidated balance sheets, andethted consolidated statements of income or op@satshareholderg€quity and cash flov
for such fiscal quarter and for the portion of fiseal year then ended, showing the consolidategiiiial position and results of operation
such Designated Borrower and its respective Sudr#édi on a stand-alone basis.

(p) assoon as available, but in any event within #réop within which WEX Bank is required to delivies quarterly call report wit
the FDIC after the end of each of the first thrisedl quarters of each fiscal year of WEX Bank,di#dl report and related schedules
certified by its chief financial officer as havibgen prepared in accordance with FDIC requiremenis;

(q) assoon as available, but in any event at leada98 after the beginning of each fiscal year ofGbenpany, forecasts preparec
management of the Company, in form satisfactorthéoAdministrative Agent and the Required Lendefssonsolidated balance sheets
statements of income or operations and cash fldwlseoCompany and its Subsidiaries on a quarteakisofor such fiscal year (including
fiscal year in which the Maturity Date occurs).
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As to any information contained in materials fuhad pursuant to Section 6.02(cthe Company shall not be separately requir
furnish such information under clause (a) or (e but the foregoing shall not be in derogatibthe obligation of the Company to furn
the information and materials described in claagand (b) above at the times specified therein.

6.02 Certificates; Other Information.

Deliver to the Administrative Agent and each Lendarform and detail satisfactory to the Adminisitra Agent and the Requir
Lenders:

(i)  concurrently with the delivery of the financial tetiaents referred to in Section 6.0}(@nd to the extent not constituting pai
the report, its independent certified public acdants pursuant to Section 6.01(a certificate of it independent certified puldiccountant
certifying such financial statements;

(k)  concurrently with the delivery of the financial tetments referred to in_Sections 6.014ayl (b), a duly completed Compliar
Certificate signed by the chief executive offiagrtief financial officer, treasurer or controllertbe Company;

() promptly after the same are available, copies oheanual report, proxy or financial statementtheoreport or communicati
sent to the stockholders of the Company, and cagiedl annual, regular, periodic and special répand registration statements which
Company may file or be required to file with theGHEnder Section 13 or 15(d) of the Securities ErRgeaAct of 1934, and not otherw
required to be delivered to the Administrative Agpuarsuant hereto;

(m) promptly, and in any event within five Business Bayter receipt thereof by any Loan Party or anlys&liary thereof, copies
each notice or other correspondence received ftamSEC (or comparable agency in any applicable lh&n-jurisdiction) concerning a
investigation or possible investigation or otheguimy by such agency (excluding routine comments emrrespondence from such agel
regarding financial or other operational resultsugy Loan Party or any Subsidiary thereof; and

(n) promptly, such additional information regarding thesiness, financial or corporate affairs of thenpany or any Subsidiary,
compliance with the terms of the Loan DocumentshasAdministrative Agent or any Lender may froméi to time reasonably request.

Documents required to be delivered pursuant toi@eét01(a)or (b) or Section 6.02(cfto the extent any such documents are incl
in materials otherwise filed with the SEC) may ledivibred electronically and if so delivered, shadl deemed to have been delivered ol
date (i) on which the Company posts such documentprovides a link thereto on the Companyebsite on the Internet at the wel
address listed on Schedule 10;0% (ii) on which such documents are posted onGbmpanys behalf on an Internet or intranet websit
any, to which each Lender and the Administrativeetghave access (whether a commercial, thandy website or whether sponsored by
Administrative Agent); providethat: (i) the Company shall deliver paper copieswth documents to the Administrative Agent or begde
that requests the Company to deliver such papaesomtil a written request to cease deliveringapapies is given by the
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Administrative Agent or such Lender and (ii) thengmany shall notify the Administrative Agent and ledender (by telecopier or electro
mail) of the posting of any such documents and ipoto the Administrative Agent by electronic malctronic versions ( i.e.soft copies) ¢
such documents. Notwithstanding anything contaimeckin, in every instance the Company shall beireduo provide paper copies of

Compliance Certificates required by Section 6.02¢lthe Administrative Agent. Except for such Coraplie Certificates, the Administrat
Agent shall have no obligation to request the @elivor to maintain copies of the documents refetoegbove, and in any event shall hav
responsibility to monitor compliance by the Compamyh any such request for delivery, and each Lerafall be solely responsible

requesting delivery to it or maintaining its cop@ésuch documents.

Each Borrower hereby acknowledges that (a) the Athtnative Agent and/or MLPFS will make availabtethe Lenders and the L
Issuer materials and/or information provided bynorbehalf of such Borrower hereunder (collectivélBorrower Materials’) by posting th
Borrower Materials on IntraLinks or another simiéectronic system (the_* Platforfhand (b) certain of the Lenders (each, Rublic Lende
") may have personnel who do not wish to receivéenia nonpublic information with respect to any of the Bamexs or their respecti
Affiliates, or the respective securities of anytloé foregoing, and who may be engaged in investmedtother marketelated activities wit
respect to such Persors®curities. Each Borrower hereby agrees that (MBarower Materials that are to be made availablBublic Lendel
shall be clearly and conspicuously marked “PUBLi@fich, at a minimum, shall mean that the word “PUBLshall appear prominently
the first page thereof; (x) by marking Borrower Kt@ls “PUBLIC,” the Borrowers shall be deemed to have authorizedAtiministrativi
Agent, MLPFS, the L/C Issuer and the Lenders tattsaich Borrower Materials as not containing anyteni nonpublic informatior
(although it may be sensitive and proprietary) wébpect to the Borrowers or their respective seesifor purposes of United States Fec
and state securities laws _(_providedowever, that to the extent such Borrower Materials cdutgiInformation, they shall be treated as
forth in Section 10.07; (y) all Borrower Materials marked “PUBLICAre permitted to be made available through a poiothe Platforr
designated “Public Side Informatiorghd (z) the Administrative Agent and MLPFS shalldngitled to treat any Borrower Materials that
not marked “PUBLIC” as being suitable only for pgogt on a portion of the Platform not designated biRu Side Information.”
Notwithstanding the foregoing, no Borrower shallumgler any obligation to mark any Borrower Mater“PUBLIC.”

6.03 Notices.Promptly notify the Administrative Agent and (ext@pthe case of subsection (e) below) each Lender:
(e) of the occurrence of any Default;
() of any matter that has resulted or could reasonablkyxpected to result in a Material Adverse Effect

(g) of any dispute, litigation, investigation, procagglior suspension between the Company or any Sabgiaihd any Governmen
Authority;
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(h) of the occurrence of any ERISA Event that couldosably be expected to have a Material AdversecEffe

(i) of the incurrence or issuance of any Indebtedngsang Loan Party or any of their Subsidiaries (otttean WEX Bank) in a
original principal amount of greater than $25,000,€hat is not promptly disclosed on Form 8-K filgith the SEC; and

(7)) of any material change in accounting policies aafficial reporting practices by the Company or aumlgsiliary, including ar
determination by the Company referred to in Seclidid(b).

Each notice pursuant to this Section 6sball be accompanied by a statement of a RespenSitiicer of the Company setting fo
details of the occurrence referred to therein aating what action the Company has taken and pesptes take with respect thereto. E
notice pursuant to Section 6.03&Hkall describe with particularity any and all pigighs of this Agreement and any other Loan Docurtiex
have been breached.

6.04 Payment of Obligations.Pay and discharge as the same shall become dysgalle, all its material obligations and liabé
which if not paid could reasonably be expected dweha Material Adverse Effect, unless the samebaieg contested in good faith
appropriate proceedings diligently conducted anehadte reserves in accordance with GAAP are bemigtained by the Company or si
Subsidiary; and (b) all lawful claims which, if waid, would by law become a Lien upon its propeatnier than the Liens permitted un
Section 7.01

6.05 Preservation of Existence, EtcPreserve, renew and maintain in full force andotfiis legal existence and good standing u
the Laws of the jurisdiction of its organizationcept in a transaction permitted by Section 70047.05; (b) take all reasonable actior
maintain all rights, privileges, permits, licensesl franchises necessary or desirable in the naramaluct of its business, except to the e:
that failure to do so could not reasonably be etqubto have a Material Adverse Effect; and (c) @res or renew all of its registered pate
trademarks, trade names and service marks, th@mservation of which could reasonably be expetddthve a Material Adverse Effect.

6.06 Maintenance of Properties.(a) Maintain, preserve and protect all of its miateproperties and equipment necessary it
operation of its business in good working order aaddition, ordinary wear and tear excepted; andr@ke all necessary repairs thereto
renewals and replacements thereof except, in ezsd where the failure to do so could not reasgriablexpected to have a Material Adwi
Effect.

6.07 Maintenance of Insurance.Maintain with financially sound and reputable irsure companies not Affiliates of the Compi
insurance with respect to its properties and bssiagainst loss or damage of the kinds customaslyred against by Persons engaged i
same or similar business, of such types and in aoatunts as are customarily carried under simitaumstances by such other Persons.
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6.08 Compliance with Laws.Comply in all material respects with the requiretsesf all Laws and all orders, writs, injunctiond
decrees applicable to it or to its business or @mypexcept in such instances in which (a) sugairement of Law or order, writ, injunction
decree is being contested in good faith by appatg@rproceedings diligently conducted; or (b) thikufa to comply therewith could n
reasonably be expected to have a Material AdveifeetE

6.09 Books and RecordsMaintain proper books of record and account, inclwHull, true and correct entries in conformity
GAAP consistently applied shall be made of all ficial transactions and matters involving the asastsbusiness of the Company or ¢
Subsidiary, as the case may be; and (b) maintaih books of record and account in material conftyrmith all applicable requirements
any Governmental Authority having regulatory juitstbn over the Company or such Subsidiary, axct#s= may be.

6.10 Inspection Rights.Permit representatives and independent contraotdrsee Administrative Agent and each Lender totwasic
inspect any of its properties, to examine its coapy financial and operating records, and makéesaofnereof or abstracts therefrom, an
discuss its affairs, finances and accounts witkliitsctors, officers, and independent public actanits, all at the expense of the Company
at such reasonable times during normal businessstand as often as may be reasonably desired, rgamonable advance notice to
Company;_provided that neither the Administrative Agent nor any denmay exercise such rights of inspection undsrSkction 6.10nore
often than two (2) times during any calendar ydmeat the existence of an Event of Default; pravidirther, that when an Event of Defe
exists the Administrative Agent or any Lender (oiy af their respective representatives or indepehdentractors) may do any of -
foregoing at the expense of the Company at any diuneg normal business hours and without advaotiee

6.11 Use of ProceeddJse the proceeds of the Credit Extensions for wgykiapital purposes, acquisitions, Restricted Paysnéhe
refinancing of Indebtedness and other general catpgurposes, in each case, not in contravenfianyoLaw or of any Loan Document.

6.12 Approvals and Authorizations. Maintain all authorizations, consents, approvald kecenses from, exemptions of, and fili
and registrations with, each Governmental Authooitythe jurisdiction in which each Foreign Loan tyds organized and existing, and
approvals and consents of each other Person injsuastiiction, in each case that are required imneztion with the Loan Documents.

6.13 Additional Guarantors; Pledge; Redesignation of Imnaterial Subsidiaries; Designation of Stock Pledgeubsidiaries .
(1) The Company will cause any Person that becacamBsmestic Subsidiary after the Restatement Datteef than an Excluded Dome:
Guaranty Subsidiary), and each Domestic Subsidiet/ceases to be an Excluded Domestic Guarantesidiary, (i) to execute and delivel
the Administrative Agent, within 10 Business Dafteiathe date such Person first becomes a Dom8stisidiary or ceases to be an Exclt
Domestic Guaranty Subsidiary (or such later datthasAdministrative Agent may allow in its sole distion), a supplement to the Dome
Subsidiary Guaranty, in form and substance satmfacto the Administrative Agent, and (ii) concurtly with the delivery of suc
supplement, to deliver to the Administrative Agéotevidence of action of such Person’s board tdalors or other governing
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body authorizing the execution, delivery and perfance thereof and (y) a favorable written opinibreaunsel for such Person, in form :
substance reasonably satisfactory to the Adminig&rahgent and covering such matters relating tchsberson and the Domestic Subsic
Guaranty as the Administrative Agent may reasonedajyest.

(c) The Company will cause any Person that becomesreigroSubsidiary after the Restatement Date (oth&n an Exclude
Foreign Guaranty Subsidiary), and each Foreign iBiang that ceases to be an Excluded Foreign Gtar@nbsidiary, (i) to execute a
deliver to the Administrative Agent, within 10 Bosiss Days (or, if additional time is necessary uiag@licable Law, 30 days) after the ¢
such Person first becomes a Foreign Subsidiaryeasas to be an Excluded Foreign Guaranty Subsid@rysuch later date as -
Administrative Agent may allow in its sole discoet), a Foreign Subsidiary Guaranty in form and & satisfactory to the Administrai
Agent, and (ii) concurrently with the delivery afich Foreign Subsidiary Guaranty, to deliver to fdministrative Agent (x) evidence
action of such Persam’board of directors or other governing body autimg the execution, delivery and performance tbemnd (y)
favorable written opinion of counsel for such Patso form and substance reasonably satisfactotiigcAdministrative Agent and cover
such matters relating to such Person and suchdfofibsidiary Guaranty, as the Administrative Ageat reasonably request.

(d) Promptly, and in any event within 10 Business D@ys if additional time is necessary under appliedbtaw, 30 days) (or k
such later date as the Administrative Agent magwvalin its sole discretion) of the acquisition orrf@tion by any Loan Party (other tha
Foreign Subsidiary) of a Foreign Subsidiary thaias an Excluded Pledge Subsidiary, or of any or&ubsidiary ceasing to be an Exclt
Pledge Subsidiary, the Company shall cause eacheBimmi_oan Party that owns Equity Interests in sbBoheign Subsidiary, if such Lo
Party is not already a party to the Foreign SubsjdPledge Agreement, to execute and deliver tAtdmainistrative Agent (i) a supplement
the Foreign Subsidiary Pledge Agreement, in form substance satisfactory to the Administrative Agéi) such other Foreign Subsidi
Pledge Documents as may be necessary, in the edgdsgundgment of the Administrative Agent, to effagledge to the Administrative Age
for the benefit of the Secured Parties, of 65%s(mwh lesser percentage as the Loan Parties mayadveach class of the outstanding Eq
Interests of such Foreign Subsidiary, (iii) evideticat all corporate action required to be taketoinnection therewith has been taken anc
a favorable written opinion of counsel in each atile jurisdiction as to the effectiveness of sptdédge and such other matters as
Administrative Agent may reasonably request.

(e) If, as of any date of determination, all Immate&aibsidiaries, together with their respective dlibsies, account for more th
10% of Consolidated Total Assets, 10% of Consatiddtet Worth or 10% of the consolidated revenuabs®iCompany for the period of fc
consecutive fiscal quarters immediately precedirggdate of determination, then the Company shafiatfy the Administrative Agent, ai
shall, within 10 days of such notice, redesignatenaterial Subsidiaries as Material Subsidiarieshat all Immaterial Subsidiaries and tl
respective Subsidiaries comply with the prowsehe definition of “Immaterial Subsidiary”.

(e) The Company may, with the consent of the Adfstriative Agent (which consent shall be grantethé& Administrative Agent
reasonably satisfied that local law provides thamse
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to realize upon the pledge without undue cost oddénj), designate any Subsidiary of WES, all ofitiseed and outstanding Equity Interes’
which are owned directly by a Foreign Subsidiaryantor, as a WES Stock Pledge Subsidiary by msttlean ten (10) Business Dayst (
such shorter period as the Administrative Agent mgree) notice to the Administrative Agent, whidatice shall be accompanied by (i) s
WES Stock Pledge Documents as may be necessatfieinmeasonable judgment of the Administrative Ageateffect a pledge to t
Administrative Agent, for the benefit of the SealRarties, securing the Foreign Obligations, of%4Qif each class of the outstanding Ec
Interests of such Foreign Subsidiary, (ii) evidetit all corporate action required to be takendannection therewith has been taken anc
a favorable written opinion of counsel in each atile jurisdiction as to the effectiveness of sptdédge and such other matters as
Administrative Agent may reasonably request.

6.14 Compliance with Regulatory RequirementsWith respect to WEX Bank or any other Subsidiaryolihis a regulated bank,
comply with all minimum capital ratios and guid&ls) including without limitation, riskased capital guidelines and capital leve
regulations (as may from time to time be prescribgdregulation or enforceable order of the FDICother federal or state regulat
authorities having jurisdiction over such Pers@my within such ratios and guidelines be “well-taFed” and (ii) at all times comply wi
applicable financial institution regulations andu&ements with respect to capital adequacy.

6.15 Post-Closing CovenantThe Company shall satisfy the requirements seh font Schedule 6.16n or before the date specif
for such requirement, or any later date as the Adinative Agent may determine in its sole disareti

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmen¢umgler, any Loan or other Obligation hereunderl| sfeshain unpaid ¢
unsatisfied, or any Letter of Credit shall remairistanding, the Company shall not, nor shall ingeany Subsidiary (other than WEX Ba
in the case of Sectior’s02, 7.03, 7.06, 7.08and_7.12 to, directly or indirectly:

7.01 Liens. Create, incur, assume or suffer to exist any Lipanuany of its property, assets or revenues, whetbe owned c
hereafter acquired, other than the following:

(o) Liens pursuant to any Loan Document;

(p) Liens existing on the Second Restatement Dateistedl lon Schedule 7.Gind any renewals or extensions thereof, provtded
(i) the property covered thereby is not changeaithe amount secured or benefited thereby is moeased except as contemplatedgbygtior
7.03(b), (iii) the direct or any contingent obligor witlegpect thereto is not changed, and (iv) any renewaixtension of the obligatic
secured or benefited thereby is permitted by Sedti63(b);

(q) Liens for taxes not yet due or which are being estetd in good faith and by appropriate proceeddiligently conducted,
adequate reserves with respect thereto are magataim the books of the applicable Person in acooslaith GAAP;
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() carriers’, warehousemen’s, mechanics’, materials\er@pairmers or other like Liens arising in the ordinary caucf busines
which are not overdue for a period of more thard&89s or which are being contested in good faith landppropriate proceedings diliget
conducted, if adequate reserves with respect tharetmaintained on the books of the applicabled®er

(s) pledges or deposits in the ordinary course of lmssirin connection with workersbmpensation, unemployment insurance
other saocial security legislation, other than amgnlimposed by ERISA;

(t) deposits to secure the performance of bids, tradéracts and leases (other than Indebtedness)i@tabbligations, surety a
appeal bonds, performance bonds and other obligatiba like nature incurred in the ordinary cowbbusiness;

(u) easements, rights-afay, restrictions and other similar encumbrancésctihg real property which, in the aggregate, raoi
substantial in amount, and which do not in any caaterially detract from the value of the propetipject thereto or materially interfere v
the ordinary conduct of the business of the apble®erson;

(v) Liens securing judgments for the payment of moratyconstituting an Event of Default under Sectiddilgh);

(w)  Liens securing Indebtedness permitted under SedtidB(q); providedthat, (i) in the case of Indebtedness permittedet
Section 7.03(q)(i) (A) such Liens do not at any time encumber amperty other than the property financed by suclelreldness and (B) 1
Indebtedness secured thereby does not exceed shercfair market value, whichever is lower, of gh®perty being acquired on the dat
acquisition, and (ii) in the case of Indebtednemsnitted under Section 7.03(qg)(iisuch Liens do not attach to all assets of the gzoy o
any Subsidiary thereof or otherwise constitute fkit” Liens, but instead attach only to specifeant of property (and not to accounts);

(x) Liens existing on any property or asset acquirea Rermitted Acquisition or existing on any propent asset of any Person t
becomes a Subsidiary after the Second Restatensatfbior to the time such Person becomes a Sabgidirovidedthat (i) such Lien is ni
created in contemplation of or in connection witicts Permitted Acquisition or such Person becomelsi8iary, as the case may be, (ii) <
Lien shall not apply to any other property or assdtthe Company or any Subsidiary; and (iii) su@m shall secure only those obligati
which it secures on the date of such Permitted Aitipn or the date such Person becomes a Subgidiarthe case may be and extens
renewals and replacements thereof that do notaseréhe outstanding principal amount thereof aydmatebtedness secured by such Lie

permitted under Section 7.03(h)

(y) Liens on any property or assets of the CompanyngrSubsidiary in favor of WEX Bank securing obligats between WE
Bank and the Company or any Subsidiary not exceeiirthe aggregate (i) $36,300,000 in 2013 anditfiigach fiscal year thereafter,
amount which is ten percent in excess of the aggeggrincipal amount permitted in the prior fisgahr;
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(z) Liens incurred by WEX Bank in the ordinary courdeite business in connection with the issuance esfificates of depos
escrow deposits in the form of money market deppsiistomer deposits and borrowed federal fundgré funds borrowings from federe
chartered banks, and federal discount window bangsy

(aa) Liens attaching to any deposit accounts in whickhceollateral in an aggregate amount not to ex&#&d000,000 has be
provided in connection with hedging agreementsredteto in the ordinary course of business andaraspeculative purposes;

(bb) Liens existing or deemed to exist in connectiorhvaity Permitted Securitization Transaction, buy daolthe extent that a
such Lien relates to the applicable Securitizatikssets sold, contributed, financed or otherwisevegad or pledged pursuant to s
transactions; and

(cc) Liens securing only Indebtedness permitted undeti®@e 7.03(m), providedthat such liens shall not apply to the asse
property of any Loan Party or of the Company or Sapsidiary other than the RD Entities.

7.02 Investments.Make any Investments, except:
(k) Investments held by the Company or such Subsidettye form of Cash Equivalents;

(h () advances to officers, directors and employelethe Company and its Subsidiaries in an aggregateunt not to exce
$3,000,000 at any time outstanding and (ii) advamégayroll payments in the ordinary course ofiless;

(m) Investments of (i) any Domestic Loan Party in atlyeo Domestic Loan Party, (ii) any Foreign Loantfam any other Loa
Party (other than a Limited Guarantor Foreign Siibsy), (iii) substantially contemporaneously withafter the Esso Acquisition Date, by
Limited Guarantor Foreign Subsidiary in any Sulasigiof WES that is a Limited Guarantor Foreign Sdiasy or a WES Stock Pled
Subsidiary, or (iv) any Subsidiary that is not aahdParty in the Company or any of its Subsidiagpesyidedthat (x) the aggregate amoun
all Investments in WES Stock Pledge Subsidiariedara reliance on the foregoing clause (c)(iii) Ishat exceed $175,000,000 at any t
outstanding and (y) if the Administrative Agent hdessignated a Reduced Guaranty Investment CapnfprReeduced Guaranty Fore
Subsidiary, the aggregate amount of all Investmingtich Reduced Guaranty Foreign Subsidiary madeliance on this subsection (c)
shall not exceed such Reduced Guaranty Investrrember the term of this Agreement;

(n) Investments consisting of extensions of credith@ hature of accounts receivable or notes recaivatising from the grant
trade credit in the ordinary course of businesd, lamestments received in satisfaction or partidisgaction thereof from financially troubl
account debtors to the extent reasonably necegsarger to prevent or limit loss;

(0) Guarantees permitted by Section 7,.@%luding Guarantees under the Loan Documents;

-101-
BOI-39221v8




(p) Investments of (i) any Domestic Loan Party in anyeign Loan Party or (ii) any Loan Party (A) in aSidiary other than a Lo
Party or, (B) substantially contemporaneously witlafter the Esso Acquisition Date, in a Limiteda@antor Foreign Subsidiary; provided 1
the aggregate amount of all Investments permittedhis clause (f), together with (but without dwgliion of) Indebtedness permitted
Section 7.03(e) shall not exceed $300,000,000 at any time oulstgn

(@) Investments constituting shagrm advances to WEX Bank in an aggregate outstgratinount not to exceed $75,000,000 a
time, providedthat each such advance shall be repaid, and tlsaoding amount of Investments made in relianceh@ subsection (i
reduced to zero for one full Business Day, withindays of such advance;

() Investments constituting Permitted Acquisitions;

(s) Investments consisting of fundamental changes astriRted Payments permitted under Sections &@47.06 respectively;

(t) Investments outstanding on the Second Restatenagatdnd listed on Schedule 7 &# any renewal or extension thereof so
as the amount of such Investment is not incredsaely;

(u) Investments by the Company and its Subsidiariestiagi on the Second Restatement Date in the cagidek of their respecti
Subsidiaries;

(v) Investments in Swap Contracts permitted under &eatio3(f);

(w) Investments in the ordinary course of businessisting of (i) endorsements for collection or depo§i) customary trac
arrangements with customers consistent with pasttiges, (iii) guarantees of leases of the Compamgny Subsidiary, (iv) guarantees
performance of nomonetary obligations of the Company and its Subsies or (v) guarantees of other obligations natstituting
Indebtedness of the Company or any Subsidiary,igedithat, in the case of this clause (v), such guaesngge permitted as an Investn
under subsection (f) above;

(x) Investments received in connection with the bantayipr reorganization of, or settlement of delinguaccounts and dispu
with, customers, suppliers or any other Person;

(y) Investments received as part of a redemption ompay of or for, as a dividend on, or as a distidutin respect of, oth
Investments permitted by this Section;

(z) additional Investments made from time to time ® éktent made with proceeds of Qualified Stoclhef€Company;

(@aa) Investments of a Subsidiary acquired after the Seéd®estatement Date or of a Person merged intomsatidated with tr
Company or any Subsidiary in accordance with Secfi®@4after the Second Restatement Date to the extenstith Investments were |
made in contemplation of or in connection with sacljuisition, merger or consolidation and werexistence on the date of such acquisit
merger or consolidation;
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(bb)  Investments constituting loans and other extensifnsredit made to customers of WEX Bank pursuanbne or mor
participation agreements with WEX Bank in an aggte@mount not exceeding (i) $150,000,000 in 201#(a) in each fiscal year thereaf
the amount which is ten percent (10%) in excesh@figgregate principal amount permitted in thergiscal year; providethat the aggrege
amount of Investments outstanding in reliance ughi®: subsection (r) may not exceed for more thaaettconsecutive Business Days
$100,000,000 in 2014 and (y) in each fiscal yeardhafter, the amount which is ten percent (10%g¢xoess of the aggregate amour
Investments permitted under this subclause (X)énprior fiscal year;

(cc) Investments constituting loans and other extensiéresedit made to customers of the Company an8litssidiaries’ cdsrande:
relationship;

(dd) Investments in connection with pledges, deposignents or performance bonds made or given in tbmary course ¢
business in connection with or to secure statutmgulatory or similar obligations including obltgms under insurance, health, disabi
safety or environmental obligations;

(ee) Investments by the Company or its Subsidiariescitoants receivable owing to them, if created oruaeg in the ordinai
course of business and payable in accordance wilomary trade terms (including the dating of act®ueceivable and extensions
payments in the ordinary course of business);

(ff)  Investments arising out of the receipt by the Camypar any Subsidiary of notash consideration for transactions perm
under_Section 7.05

(gg) Investments in a Permitted Securitization Entitguieed for capitalization from time to time of suBlermitted Securitizatic
Entity or in connection with a contribution, saleather transfer of Securitization Assets to suelmitted Securitization Entity pursuant tc
in connection with a Permitted Securitization Twtion, and Investments constituting Standard $&xation Undertakings in connecti
with a Permitted Securitization Transaction;

(hh) Investments constituting ordinary-course transfariqg liabilities among the Company and its Sulzsiés;

(i)  Investments existing on the Second Restatementddateonsisting of (i) longerm Indebtedness of RD Acquisition Sub 1 tc
Company, not exceeding $270,000,000 in aggregateipal amount, lesthe amount of such principal converted to Qualif&dck of RL
Acquisition Sub 1 issued to the Company in exchangeor as a conversion of, such IndebtednesqignQualified Stock of RD Acquisitio
Sub 1 issued to the Company in exchange for, ar@sversion of, long-term Indebtedness of RD Asitjon Sub 1 to the Company;

(i)  Investments constituting Guarantees by the Commdnyrdinary€ourse liabilities, not constituting IndebtedneskForeigr
Subsidiaries, providetthat the maximum amount of liabilities so Guaradtiereliance on this clause (z) may not exceedfI®,000.
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(kk) Investments on and after the Second Restatemeatdbalt substantially contemporaneously with or feefoe Esso Acquisitic
by WEX, directly or indirectly, including by or tbugh one or more Subsidiaries, in WEX Internatiddaldings, the proceeds of which
applied, directly or indirectly, to investments WIES and its Subsidiaries, together with amountdritarted by other holders of Equ
Interests of WES, and then applied, directly oirieatly, to payment in full of the Relevant BusiedRrices and the European Consolid:
Premium Purchase Price under and as defined ikshe Agreements; providedat the aggregate amount of Investments by WEXenig
reliance on this subsection (aa) shall not excdd¢d45,000,000;

(I Investments by WES and its Subsidiaries under ts® BAgreements;

(mm) on and after the WEX International Holdings JoinDate, Investments by WEX International Holdingsd@ther Subsidiari
of WEX, other than WES and its Subsidiaries) in WR®vided that the aggregate amount of Investmmiaige in reliance on this subsec
(cc) shall not exceed $350,000,000 over the terthisfAgreement; and

(nn) other Investments not exceeding $50,000,000 imggeegate in any fiscal year of the Company.
7.03 IndebtednessCreate, incur, assume or suffer to exist any Ireliiess, except:
(h) Indebtedness under the Loan Documents;

(i) Indebtedness outstanding on the Second Restatémaéntnd listed on Schedule 783 any refinancings, refundings, rene
or extensions thereaof; provid#uat any such refinancing, refunding, renewal dgeesion shall not (i) increase the amount of suckebtedne:
except by an amount equal to a reasonable premiwther reasonable amount paid, and fees and eapeeasonably incurred, in connec
with such refinancing and by an amount equal to exigting commitments unutilized, (ii) shorten tmaturity of such Indebtedness or |
change the obligors with respect thereto;

() Indebtedness of (i) any Domestic Loan Party toathgr Loan Party, (ii) any Foreign Loan Party (otthe&an a Limited Guarant
Foreign Subsidiary) to another Foreign Loan Pd(ty,any Limited Guarantor Foreign Subsidiary orB% Stock Pledge Subsidiary to .
Limited Guarantor Foreign Subsidiary or (iv) anybSidiary that is not a Loan Party to any other Riiasy that is not a Loan Partgrovidec
that (x) the aggregate outstanding amount of Iretbi®ss incurred by WES Stock Pledge SubsidiarieslisBmce on the foregoing clause
(i) shall not, when taken together with (but waitit duplication of) all other Investments in sucE®/Stock Pledge Subsidiaries in relianc
the Section 7.02(c)(iii) at any time exceed $175,000,000 and (y) if theniistrative Agent has designated a Reduced Guatamestmer
Cap for any Reduced Guaranty Foreign Subsidias atjgregate outstanding amount of all Indebtedofessch Reduced Guaranty Fore
Subsidiary incurred in reliance on this Sectior87cliii) shall not, when taken together with (but withouplittation of) all other Indebtedne
incurred by such Reduced Guaranty Foreign Subyidiareliance on_Section 7.02(c)(iii) at any time exceed such Reduced Gua
Investment Cap; or;
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(k) Guarantees by (i) any Domestic Loan Party of Inglédtess of any other Domestic Loan Party, (ii) aoyelgn Loan Party
Indebtedness of any other Loan Party (other thaimited Guarantor Foreign Subsidiary), (iii) anymited Guarantor Foreign Subsidiary
any Indebtedness of any other Limited Guarantowigor Subsidiary, or (iv) Subsidiary that is not aah Party of Indebtedness of
Company or any of its Subsidiaries, providhdt any Guarantee by a Loan Party of Indebteditetds subordinated to the Obligations <
be subordinated to the Obligations to the sameneatesuch Guaranteed Indebtedness;

()  Indebtedness of (i) any Foreign Loan Party to aoynBstic Loan Party, or of any Limited Guarantordigm Subsidiary or at
other Subsidiary other than a Loan Party to anynl®arty and (ii) Guarantees by any Domestic LoatyRd Indebtedness of any Person o
than a Domestic Loan Party, or by any Foreign LBarty of Indebtedness of any Limited Guarantor igor&ubsidiary or any Subsidit
other than a Loan Party; providéuht the aggregate amount of Indebtedness and @aaspermitted by this clause (e) together witht
without duplication of) Investments pursuant to t8ec7.02(f), shall not exceed $300,000,000 at any time oulgtgn and provided furth
that any Guarantee by a Loan Party of Indebtediiregss subordinated to the Obligations shall Heostinated to the Obligations to the s:i
extent as such Guaranteed Indebtedness;

(m) obligations (contingent or otherwise) of the Compan any Subsidiary existing or arising under amyaf Contractprovidec
that (i) (x) such obligations are (or were) enteir@d by such Person in the ordinary course of iegs for the purpose of mitigating ri
associated with liabilities, commitments, investiseassets, or property held or reasonably anteiphy such Person, or changes in the
of securities issued by such Person, and not fopgaes of speculation or taking a “market viewr”(y) such obligations arise out of
Company'’s or any Subsidiary’s hedging of its fudt@-related earnings exposure in a manner consistih the Company practices as
the Second Restatement Date and, in each cas&rnmirposes of speculation and (ii) such Swap @ahtdoes not contain any provis
exonerating the nodefaulting party from its obligation to make payrsean outstanding transactions to the defaultingypgpon terminatio
of such Swap Contract by the non-defaulting party;

(n) Indebtedness in respect of (i) capital leases, Igyiat Lease Obligations and purchase money obdigatior fixed or capiti
assets and (ii) other secured Indebtedness, in@@mehwithin the applicable limitations set forthJection 7.01(i) provided, however, tha
the aggregate amount of all such Indebtednessyatremtime outstanding shall not exceed $40,000,000

(o) Indebtedness of any Person that becomes a Sulysadtar the Second Restatement Date and extensimsyals, refinancin
and replacements of any such Indebtedness thabtdimerease the outstanding principal amount tHemovidedthat (i) such Indebtedne
exists at the time such Person becomes a Subsidiahyjs not created in contemplation of or in caioa with such Person becomin
Subsidiary and (ii) the aggregate principal amooihindebtedness permitted by this clause (i) shall exceed $30,000,000 at any t
outstanding;

(p) Indebtedness arising from the honoring by a banbktber financial institution of a check, draft amgar instrument draw
against insufficient funds in the ordinary cour$éuwsiness; providethat such Indebtedness is extinguished within (g8)eBusiness Days
incurrence;
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(@) Indebtedness of the Company or any Subsidiary itotisy indemnification, adjustment of purchasecpriearn outs or similai
obligations, in each case, incurred or assumedrnnection with the disposition of any businessetsssr a Subsidiary permitted hereunder;

() subordinated Indebtedness of the Company:; prowicd(i) no such Indebtedness shall mature or aneoearlier than 180 da
after the latest Maturity Date in respect of a Rgdnereunder, (ii) no agreement or instrumentated with respect to such Indebtedness
have any financial covenants, events of defauleons which conflict with, or covenants which arermrestrictive than the terms of the L
Documents (and all such financial covenants, evehidefault, terms and covenants shall be reasgrediisfactory to the Administrati
Agent), and the Company shall have delivered toAtth@inistrative Agent copies of all such agreememtd instruments prior to the execu
thereof, (iii) the terms of subordination of suctdébtedness shall be reasonably satisfactory tédhneinistrative Agent and (iv) no Defa
shall have occurred or be continuing or would refsam the incurrence of such Indebtedness, andsp&sible Officer of the Company s
have delivered a certificate to the Administrathgent demonstrating the same;

(s) obligations of the Company or any Subsidiary punsti@a or in connection with any Permitted Secuaitian Transaction, to tl
extent such obligations satisfy the conditionsf@eth in Section 7.16

(t) Indebtedness (i) of the RD Entities under one orenveorking capital facilities, in an aggregate ¢artgling principal amount n
to exceed $40,000,000 at any time, or (i) constiuGuarantees by the Company of such Indebtegdness

(u) Indebtedness constituting Investments permitte8dsxstion 7.02(ypr (z) ;

(v) other Indebtedness constituting unsecured senisemior subordinated notes of the Company (incyitle 2023 Senior Note
so long as immediately before and immediately afteing effect on a Pro Forma Basis to the incureetihereof no Default shall have occu
and be continuing, provided that (i) the aggregate principal amount of suodebtedness outstanding at any time shall not d
$400,000,000, (ii) such Indebtedness has a fin&linityadate equal to or later than 180 days afterfinal maturity date of, and has a Weig|
Average Life to Maturity equal to or greater thae WWeighted Average Life to Maturity of, the Terradns, (iii) the terms and conditions
such Indebtedness (excluding pricing and optiongpg@yment or redemption terms) reflect market tesmthe date of issuance, are reasor
acceptable to the Administrative Agent and do rwttain covenants (including financial maintenanoceenants), taken as a whole, that
materially more restrictive than (or in addition),twith respect to the Company and its Subsidiaaies any guarantor, those contained in
Agreement with respect to the Company and its Slidrses on the date of issuance; (iv) such Indetsssl is not guaranteed by any Subsit
of the Company that is not a Domestic Subsidiargr@ntor; and (v) such Indebtedness is either Irdieietss under the 2023 Senior Notes
refinancing of such Indebtedness (or a prior refaiag thereof);

(w) Indebtedness of WES to WEX International Holdingsatituting an Investment in WES by WEX Internatibhrloldings that i
permitted by Section 7.02(aaand
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(x) other unsecured Indebtedness in an aggregate galrashount not to exceed $100,000,000 at any timstanding.

7.04 Fundamental Changes.Merge, dissolve, liquidate, consolidate with oroirgnother Person, or Dispose of (whether in
transaction or in a series of transactions) akbdvstantially all of its assets (whether now ownedhereafter acquired) to or in favor of
Person, except that, so long as no Default or Eeebefault exists or would result therefrom:

(c) any Subsidiary may merge with (i) the Company, gled that the Company shall be the continuing or sungwvPerson, or (i
any one or more other Subsidiaries, provitleat (A) when any Designated Borrower is merginghvanother Subsidiary, such Designi
Borrower shall be the continuing or surviving Pers(B) when any Domestic Subsidiary Guarantor isgimg with another Subsidiary (ott
than a Designated Borrower), a Domestic Subsidiugirantor shall be the continuing or surviving BergC) when any Foreign Subsidi
Guarantor is merging with another Subsidiary (ott@mn a Designated Borrower or Domestic Subsid@marantor), a Foreign Subsidi
Guarantor shall be the continuing or surviving Bersand (D) when any whollgwned Subsidiary is merging with another Subsidia
wholly-owned Subsidiary shall be the continuingsorviving Person;

(d) any Subsidiary may Dispose of all or substantiallyof its assets (upon voluntary liquidation onerwise) to the Company or
another Subsidiary, providéhat (i) if the transferor in such a transactioa iBesignated Borrower that is a Domestic Subsgidialm Domesti
Subsidiary Guarantor, then the transferee mushé€bmpany, a Designated Borrower that is a Dom&stbsidiary or a Domestic Subsidi
Guarantor and (ii) if the transferor in such a saation is a Designated Borrower that is a Fore&gbsidiary or a Foreign Subsidi
Guarantor, then the transferee must be the ComjpaDgsignated Borrower or a Subsidiary Guarantor;

(e) the Company or any Subsidiary may merge with ahgroPerson in order to effect a Permitted Acquisitprovidedthat (i) the
continuing or surviving Person shall have compligth the requirements of Section 6.18 applicable, and (ii) in the case of a mergén
Borrower with any other Person, such Borrower sbalthe continuing or surviving Person;

7.05 Dispositions.

Make any Disposition or enter into any agreemembate any Disposition, except:

(b) Dispositions of obsolete or worn out property, vileetnow owned or hereafter acquired, in the orgicaurse of business;
(c) Dispositions of inventory in the ordinary coursebokiness;

(d) Dispositions of equipment or real property to thteat that (i) such property is exchanged for dradainst the purchase price
similar replacement property or (ii) the proceefisuxh Disposition are reasonably promptly appt@the purchase price of such replacer

property;
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(e) Dispositions of property by any Subsidiary to then@any or to a wholly-owned Subsidiary; providbdt except to the exte
that such Disposition is permitted as an Investreder_Section 7.0@) if the transferor in such a transaction is asigeated Borrower that
a Domestic Subsidiary or is a Domestic Subsidianai@ntor, then the transferee must be the Compamegsignated Borrower that i
Domestic Subsidiary or a Domestic Subsidiary Guaraand (i) if the transferor in such a transactie a Designated Borrower that i
Foreign Subsidiary or is a Foreign Subsidiary Guotna then the transferee must be the Company,sigbated Borrower or a Subsidi
Guarantor;

() Dispositions permitted by Section 7.04
(g) Dispositions by the Company and its Subsidiariggroperty permitted by Section 7.12

(h) Dispositions of Securitization Assets for fair metrivalue (or for fair consideration and reasonajyivalent value) to one
more Permitted Securitization Entities and thesigiss pursuant to or in connection with a PermiBetturitization Transaction or by ¢
Permitted Securitization Entity in connection thveith;

(i) other Dispositions from and after the Second Restaht Date by the Company and its Subsidiarieariaaggregate sale price
to exceed 5% of Consolidated Total Assets calcdlatéhe time of each Disposition;

(i) transfers of customer relationships fromet@ne Holdings, LLC and its Subsidiaries to WEX Bamnd
(j) Dispositions of Factorable Receivables imnfited Factoring Transactions;

provided, however, that any Disposition pursuant to clauses (a),()) (), (h) and (j) shall be for fair marketlue.

7.06 Restricted Payments.Declare or make, directly or indirectly, any Reggd Payment, or incur any obligation (continger
otherwise) to do so, or (in the case of Subsidianfethe Company only) issue or sell any Equitgiests, except that, so long as no Defal
Event of Default shall have occurred and be coimipat the time of any action described below ouldaesult therefrom:

(b) each Subsidiary may make Restricted Payments t€dmepany and its Subsidiaries and any other Pdfstnowns an Equi
Interest in such Subsidiary, ratably accordinghteirt respective holdings of the type of Equity tes in respect of which such Restric
Payment is being made;

(c) the Company and each Subsidiary may declare ané oigidend payments or other distributions payallely in the commc
stock or other common Equity Interests of such éters
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(d) the Company and each Subsidiary may purchase, medeatherwise acquire Equity Interests issuedthyith the proceec
received from the substantially concurrent issueext shares of its Qualified Stock;

(e) the Company may make Restricted Payments pursoaantd in accordance with stock option plans or robenefit plans fc
management or employees of the Company and itdcarss;

() the Company may from time to time make other Restli Payments; provided that (A) after giving effeceach such Restrict
Payment and any related transactions (includingralafed incurrence of Indebtedness), the Condelidbeverage Ratio for the last periot
four fiscal quarters for which financial statemestsall have been delivered in accordance with 8eddi.01(a)or (b) shall be less th:
2.50:1.00, calculated on_a PFormaBasis in a manner reasonably satisfactory to theiAdtrative Agent and (B) prior to making any s
Restricted Payment, if requested by the Administeafgent, the Administrative Agent shall have iiged a certificate, dated the date of <
Restricted Payment and signed by a Responsibleddftif the Company, confirming compliance with thstrictions set forth in thiSectior
7.06(e)and containing calculations in reasonable detaniatestrating such compliance;

(g) so long as the Company would be in compliance 8#htion 7.1lon a_ProFormaBasis after giving effect to such Restric
Payments and any related transactions (includingralated incurrence of Indebtedness), the Compaay make Restricted Payments
otherwise permitted hereunder in an aggregate armmfu$50,000,000 during each fiscal year of the @any, of which 100% of unus
amounts may be carried over into subsequent years;

(h) sales or issuances of Equity Interests (i) to teen@any or to a whollpwned Subsidiary of the Company; (ii) constitu
directors' qualifying shares or sales to foreigtiamals required for compliance with applicable lsa\iii) in a transaction otherwise permit
hereunder and resulting in such Subsidiary no Ioogastituting a Subsidiary, so long as the renmgirihvestment would have been permi
under_Section 7.02 (iv) constituting the issuance of common Equityetests (including warrants, options or rightsptochase shares
common Equity Interests, but excluding Disqualifistbck), or issuances of Disqualified Stock pemxitunder_Section 7.030r (v) in &
Subsidiary that is, or is intended to be, a joeture or partiallyswned Subsidiary to a joint venture partner or ptheestor to the extent tt
the joint venture partner or other investor contids or transfers cash, Cash Equivalents, or asssts the value of which is at least equiv
to the fair market value of the Equity Interestseldl or issued.

7.07 Change in Nature of Business; WEX Bank(1) Engage in any business, if, as a result, tineigd nature of the business of
Loan Parties taken as a whole, would be substhntihhnged from the general nature of the businé#ise Loan Parties taken as a whole
the Second Restatement Date.

(e) Permit any Equity Interest in WEX Bank to be healdectly or indirectly, by any Person other thaa @ompany, other than a
result of a directive from any regulatory Governma¢iuthority, the compliance by the Company and X\MEank with which does not res
in (i) WEX Bank ceasing to be a Subsidiary of tr@r®any or (ii) a WEX Bank Event.
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7.08 Transactions with Affiliates. Enter into any transaction of any kind with any ikdte of a Borrower, whether or not in -
ordinary course of business, other than on fairr@agonable terms substantially as favorable tcCtiapany or such Subsidiary as woul
obtainable by the Company or such Subsidiary attithe in a comparable arsilength transaction with a Person other than diliaé,
provided that the foregoing restriction shall npply to (a) Restricted Payments made in accordavitte Section 7.06 (b) transactior
between or among the Company and any of its whaliyed Subsidiaries (or any Permitted SecuritizaEatity) or between and among
wholly-owned Subsidiaries (or any Permitted Securitizakaiity) not involving any other Affiliate or (cydansactions entirely among W
and its Subsidiaries.

7.09 Burdensome AgreementsEnter into, incur or permit to exist any agreemanbther arrangement that prohibits, restric
imposes any condition upon (a) the ability of them@any or any Subsidiary to create, incur or petmiexist any Lien upon any of
property or assets to secure the Obligations, Jath@ability of any Subsidiary to pay dividendsotier distributions with respect to any sh
of its capital stock or to make or repay loansavaamces to the Company or any other Subsidiarg guarantee Indebtedness of the Com
or any other Subsidiary; provided that (i) the fmimg shall not apply to restrictions and condisi@mposed by law or by this Agreement,
the foregoing shall not apply to restrictions andditions existing on the Second Restatement Dadeidentified on Schedule 7.@But shal
apply to any extension or renewal of, or any amesmtnor modification expanding the scope of, anyhsigstriction or condition) (iii) tr
foregoing shall not apply to customary restrictiansl conditions contained in agreements relatirthacale of a Subsidiary pending such
provided such restrictions and conditions applydalthe Subsidiary that is to be sold and suck sapermitted hereunder, (iv) clause (e
the foregoing shall not apply to restrictions onditions imposed by (x) any agreement relatingeioused Indebtedness permitted by
Agreement if such restrictions or conditions apphly to the property or assets securing such Iredktass, (y) any agreement relatin
Indebtedness incurred in reliance _on Section 7)0@¢hthe extent that such restrictions apply onlyh® Person becoming a Subsidiary of
Company and any of its Subsidiaries that also becBabsidiaries of the Company in the same tramsacti series of related transactions
(z) any agreement relating to Indebtedness incurredliance on Section 7.03(k)o) or (q) (in each case, so long as such agreement p
the Obligations to become secured without furtleersent or act by the lenders or holders of Indetessl thereunder, provided that, in the
of Section 7.03(0) such agreement may require that such Indebtedreessgjually and ratably secured by any collatenalbich a Lien i
granted to secure the Obligations), (v) clauseofa)he foregoing shall not apply to customary pstis in leases and other contr
restricting the assignment thereof, and (vi) theedgoing shall not apply to customary restrictionsl @onditions imposed by any agreen
relating to any agreement relating to Indebtedimeasred in reliance on Section 7.03(nprovided that such latter restrictions and coodg
affect only the RD Entities; provided that this @t 7.09shall not apply (i) to WEX Bank to the extent thaty such restriction, prohibition
condition is imposed by a Governmental Authoritycannection with the ordinary course of businesg/&X Bank or (ii) to the Company
any Subsidiary in connection with any agreemenidezicing a Permitted Securitization TransactionPermitted Factoring Transacti
providedthat, in the case of this clause (ii), the samermktonly to the related Securitization Assets dedEquity Interests of the relev
Permitted Securitization Entity or (iii) to any Refted Securitization Entity in connection with aagreements evidencing a Permi
Securitization Transaction.
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7.10 Use of ProceedsUse the proceeds of any Credit Extension, whethexctly or indirectly, and whether immediate
incidentally or ultimately, to purchase or carryrgia stock (within the meaning of Regulation U b&tFRB) in violation of Law (includir
Regulation U) or to extend credit to others for plugpose of purchasing or carrying margin stoctoamefund indebtedness originally incur
for such purpose.

7.11 Financial Covenants.

(@) Consolidated Interest Coverage Rat®ermit the Consolidated Interest Coverage Ratiofahe end of any fiscal quarter of
Company to be less than 3:00 to 1:00.

(b) Consolidated Leverage Ratid’ermit the Consolidated Leverage Ratio as oktick of any fiscal quarter of the Company ti
greater than (i) 3:25 to 1:00, other than during Step-Up Period, (ii) 4.25:1.00, during any ExteddStepdp Period, or (iii) 3.75 to 1.0
during any Step-Up Period other than an Extendegd-8fp Period (including the portion of any Stép-Period remaining after the expirat
of an Extended Step-Up Period).

7.12 Sale and LeasebackEnter into any arrangement with any Person progidar the leasing by the Company or any Subsi
of real or personal property that has been or isetsold or transferred by the Company or such i8ialpg to such Person or to any ot
Person to whom funds have been or are to be ad#dnycsuch Person on the security of such propertgmal obligations of the Company
such Subsidiary unless such arrangement is entatedn connection with the financing of the acdgin; of such property through t
proceeds of a capital lease permitted_by Secti6B(@)(i) and the sale or transfer of such property occuthinvihirty days following th
acquisition thereof by the Company or any of itbSdiaries.

7.13 Accounting Changes.(i) Make any material change in accounting prirespbr reporting practices, except as are ma
accordance with GAAP or as are otherwise consdotey the Administrative Agent or (ii) change itscal year or quarters or the metho
determination thereof, providehat this_Section 7.18hall not apply to WEX Bank to the extent that angh change is required or impose!
a Governmental Authority.

7.14 Tax Receivable Agreement; Prepayments(1l) Make any payment under the Tax Receivableedgrent if an Event of Defa
has occurred and is continuing, or make any prepaymnder the Tax Receivable Agreement other tieamited Tax Receivable Agreem
Prepayments.

(@) Make any prepayment in respect of, or redeem ahase, any Indebtedness incurred in reliance upotidd 7.03(k)r (0).

7.15 Amendments. Amend (i) the documents or instruments governing kmdebtedness incurred under Section 7.08¢kjo)
without the consent of the Administrative Agent(dy any Organizational Document in a manner matBriadverse to the Administrati
Agent or the Lenders.
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7.16 Permitted Securitization Transactions.

(@) Permit the aggregate Attributable Indebtednessespeact of all Permitted Securitization Transactiohghe Company, i
Subsidiaries and all Permitted Securitization Egito third parties to exceed $350,000,000 attiamg.

(b) Except in the case of a Permitted Securitizatiotit¢nincur or become obligated with respect to dnglebtedness or ott
liabilities or obligations in connection with anyfitted Securitization Transaction other than btddness or other liabilities or obligatit
(i) resulting from the transfer of any Securitipati Assets in connection with a Permitted Secutitiza Transaction so long as si
Indebtedness is narcourse to the Company and any Subsidiary (othan the applicable Permitted Securitization Entigycept fo
Standard Securitization Undertakings and (ii) cetivsj) of Standard Securitization Undertakings.

7.17 Changes in Locations, Name, etdn the case of any Loan Party any assets of whiatiuding any Equity Interests of a
Subsidiary) are pledged to secure any of the Ofitigs, except upon 10 days prior written noticeh® Administrative Agent (or within a
other such period as agreed by the Administratiger®) and execution and delivery to the AdministeaAgent of all additional financir
statements and other documents reasonably requiegtéiie Administrative Agent to maintain the vatydiperfection and priority of tt
security interests provided for herein:

(h) change its jurisdiction of organization;
(i) change its name; or

() ifitis not a “registered organizationag defined in the Uniform Commercial Code), chaitgéocation (as determined under
Uniform Commercial Code).

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default.Any of the following shall constitute an Event oéfault:

(oo) Non-Payment Any Borrower or any other Loan Party fails to ggywhen and as required to be paid herein, arttlércurrenc
required hereunder, any amount of principal of bogn or any L/C Obligation, or (ii) within three Bmess Days after the same becomes
any interest on any Loan or on any L/C Obligationany fee due hereunder, or any other amount payeseunder or under any other L
Document; or

(pp) Specific Covenants The Company fails to perform or observe any teravenant or agreement contained in anysegtior
6.01, 6.02, 6.03, 6.05, 6.10, 6.11, 6.13, 6.150r Article VII or any Guarantor fails to perform or observe amgntecovenant or agreem
contained in any Guaranty to which it is a party; o

(qq) Other Defaults. Any Loan Party or the Specified Designated Boeoiails to perform or observe any other covena
agreement (not specified in subsection (a) or ljoya)
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contained in any Loan Document on its part to bfopeed or observed and such failure continue8fdays after the Company or any o
Subsidiaries obtains knowledge thereof; or

(rr) Representations and Warrantiesny representation, warranty, certification aatetment of fact made or deemed made by
behalf of the Company or any other Loan Party erSpecified Designated Borrower herein, in anyotloen Document, or in any docum
delivered in connection herewith or therewith shallincorrect or misleading in any material respduen made or deemed made; or

(ss) CrossDefault. (i) The Company or any Subsidiary (A) fails tokaaany payment when due (whether by scheduled ia
required prepayment, acceleration, demand, or wikey in respect of any Indebtedness or Guaramiier( than Indebtedness hereundet
Indebtedness under Swap Contracts) having an aagregncipal amount (including undrawn committedagailable amounts and includ
amounts owing to all creditors under any combinesgyadicated credit arrangement) of more than tme3hold Amount, or fails to make ¢
payment when due of the Swap Termination Valueniramount greater than the Threshold Amount, orf@$ to observe or perform a
other agreement or condition relating to any sunctebtedness or Guarantee or contained in any metrtior agreement evidencing, secu
or relating thereto, or any other event occurs,effiect of which default or other event is to causreto permit the holder or holders of s
Indebtedness or the beneficiary or beneficiariesuch Guarantee (or a trustee or agent on behafficlf holder or holders or benefician
beneficiaries) to cause, with the giving of notiicequired, such Indebtedness to be demanded lmed¢ome due or to be repurchased, pre
defeased or redeemed (automatically or otherwisegn offer to repurchase, prepay, defease or redeeh Indebtedness to be made, pri
its stated maturity, or such Guarantee to becorgalppa or cash collateral in respect thereof todmahded (in each case, after giving effe
any applicable grace period); provid#tat this clause (e)(i) shall not apply (x) to secuindebtedness that becomes due as a resule
voluntary Disposition or transfer of the propertyassets securing such Indebtedness, so long hsDssjgosition is permitted hereunder
such Indebtedness is retired concurrently therewitfy) to mandatory prepayments or redemptionfndébtedness incurred in reliance
Section 7.03(k) (o) or (g)in accordance with the terms of such Indebtedrefset extent the terms of such Indebtedness wemeegd by th
Administrative Agent, so long as such Dispositiond auch prepayment is permitted hereunder; oth@)e occurs under any Swap Contrau
Early Termination Date (as defined in such Swaptf@at) resulting from any event of default undectsiBwap Contract as to which
Company or any Subsidiary is the Defaulting Paaty defined in such Swap Contract) and the Swap ihation Value owed by the Compsz
or such Subsidiary as a result thereof is grehtar the Threshold Amount; or

(tt) Insolvency Proceedings, EtE) Any Loan Party or any of its Material Subsidés (A) files, issues, institutes or consents &
filing, issuing or institution of any petition, predure or proceeding under or to take advantagesyfDebtor Relief Law, or (B) makes
assignment for the benefit of creditors or initsat® enters into a composition, compromise or gearent with any of its creditors, or |
applies for or consents to the appointment of aueiver, administrator, examiner, compulsory managastee, custodian, conserva
liquidator, rehabilitator or similar officer for r for all or any material part of its property, @) is adjudicated as insolvent; or (ii) ¢
receiver, administrator, examiner, compulsory managustee, custodian,
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conservator, liquidator, rehabilitator or simildficer is appointed in respect of any Loan Partyany of its Material Subsidiaries without
application or consent of such Person and, in #se of such an appointment under the laws of theetli$tates or any other jurisdictior
which such appointment may be contested and sucdoiPés contesting such appointment in good fayjtlappropriate proceedings diliger
conducted, such appointment is not discharged ayredt within 60 calendar days; or (iii) any procedor proceeding under or to t
advantage of any Debtor Relief Law relating to angh Person or to all or any material part of itgprty is instituted or any petition unde
to take advantage of any Debtor Relief Law is filedssued without the consent of such Person antinties undismissed or unstayed fo
calendar days, or an order for relief is entereaniy such proceeding or with respect to any suttigre or

(uu) Inability to Pay Debts; Attachmen{(i) The Company or any Material Subsidiary adritsvriting its inability or fails general
to pay its debts as they become due, or (ii) anyawmwarrant of attachment or execution or simpaocess is issued or levied against all ot
material part of the property of any such Persahiamot released, vacated or fully bonded witlirdays after its issue or levy; or

(vw) Judgments There is entered against the Company or any &ialpgione or more final judgments or orders for plagment c
money in an aggregate amount (as to all such judtsyee orders) exceeding the Threshold Amounthgoextent not covered by indepent
third-party insurance as to which the insurer does reptuiié coverage) and enforcement of such judgmennttistayed, by reason of a penc
appeal or otherwise, vacated, discharged or sadisfithin 30 days after entry thereof, or thera iseriod of 10 consecutive days there
during which a stay of enforcement of such judgnmenbt in effect; or

(ww)  ERISA . (i) An ERISA Event occurs with respect to a PensPlan or Multiemployer Plan which has resultedcoulc
reasonably be expected to result in liability af tbompany under Title IV of ERISA to the PensioarRIMultiemployer Plan or the PBGC
an aggregate amount in excess of the Threshold Atr{qurovidedthat, with respect to any Multiemployer Plan, ttisuse (i) shall only app
if the Company has received written notice fromhsptan or otherwise becomes aware that an everitmmstance described in such cle
has occurred), or (ii) the Company or any ERISAilisffe fails to pay when due, after the expiratmfrany applicable grace period, and
extension of the time to pay in connection with tegolution of any dispute in accordance with #rens of Title IV of ERISA any installme
payment with respect to its withdrawal liabilityder Section 4201 of ERISA under a MultiemployemFlaan aggregate amount in exces
the Threshold Amount; or

(xx)  Invalidity of Loan Documents Any provision of any Loan Document, at any tinfeemits execution and delivery and for i
reason other than as expressly permitted herewrdigrereunder or satisfaction in full of all the li@htions, ceases to be in full force
effect; or any Loan Party or any other Person aistim any manner the validity or enforceabilityanfy provision of any Loan Document;
any Loan Party or the Specified Designated Borrodesries that it has any or further liability or ighttion under any provision of any Lc
Document, or purports to revoke, terminate or resainy provision of any Loan Document; or

(yy) Change of Contral There occurs any Change of Control; or
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(zz) WEX Bank Event A WEX Bank Event shall occur, or WEX Bank or asther Subsidiary which is a regulated bank shdlkt
any time to be “adequately capitalized” in accomawith applicable federal or state laws; or

(D  Collateral Documents Any Collateral Document after delivery thereofrsuant to_Section 4.04r 6.13shall for any reasc
(other than pursuant to the terms thereof) ceasmeate a valid and perfected first priority Lien the Collateral purported to be cove
thereby; except to the extent that any such logsedfection or priority results from the failure tife Administrative Agent to (i) mainte
possession of certificates actually delivered tejiresenting securities pledged under the Colafdocuments, (ii) file Uniform Commerc
Code financing statements or continuation statesnentother equivalent filings or (iii) take any ethaction reasonably directed by
Company to create and maintain the validity, peidacor priority of the Lien thereof (and the Compashall pay all costs and exper
incurred in connection with any such action); or

(aaa) Subordination (i) The subordination provisions of the documentglencing or governing any subordinated Indel#edr{th
“ Subordinated Provision§ shall, in whole or in part, terminate, cease tceffective or cease to be legally valid, binding amdorceabl
against any holder of the applicable subordinatetkbtedness; or (ii) the Company or any other LBarty shall, directly or indirectl
disavow or contest in any manner (A) the effectaes validity or enforceability of any of the Suthoation Provisions, (B) that t
Subordination Provisions exist for the benefitlod Administrative Agent, the Lenders and the L/€ués or (C) that all payments of princi
of or premium and interest on the applicable suipatdd Indebtedness, or realized from the liquaatif any property of any Loan Pa
shall be subject to any of the Subordination Piows

8.02 Remedies Upon Event of Defaultlf any Event of Default occurs and is continuinige tAdministrative Agent shall, at 1
request of, or may, with the consent of, the Reglirenders, take any or all of the following actipn

(y) declare the commitment of each Lender to make Laadsany obligation of the L/C Issuer to make L/@dit Extensions to |
terminated, whereupon such commitments and obtigathall be terminated;

(z) declare the unpaid principal amount of all outstagd.oans, all interest accrued and unpaid therand,all other amounts owi
or payable hereunder or under any other Loan Dontteebe immediately due and payable, without preeent, demand, protest or ot
notice of any kind, all of which are hereby exphesgived by the Borrowers;

(aa) require that the Company Cash Collateralize the @ifligations (in an amount equal to the then Ontitay Amount thereof
and

(bb) exercise on behalf of itself, the Lenders and th Issuer all rights and remedies available tthi, Lenders and the L/C Iss
under the Loan Documents;

provided, however, that upon the occurrence of an actual or deemsg ef an order for relief with respect to any Bawer under th
Bankruptcy Code of the United States, the obligatio
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of each Lender to make Loans and any obligatiothefL/C Issuer to make L/C Credit Extensions shatbmatically terminate, the unp
principal amount of all outstanding Loans and atéiest and other amounts as aforesaid shall atit@iiyabecome due and payable, anc
obligation of the Company to Cash Collateralize thé Obligations as aforesaid shall automaticaliedime effective, in each case witt
further act of the Administrative Agent or any Lend

8.03 Application of Funds. After the exercise of remedies provided for_in ##ct8.02 (or after the Loans have automatic
become immediately due and payable and the L/Cg@titins have automatically been required to be @adlateralized as set forth in 1
proviso to_Section 8.0p any amounts received on account of the Obligatishall be applied by the Administrative Agenthe following
order:

First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and othermatsqincluding fees, charc
and disbursements of counsel to the Administratigent and amounts payable under Article)Ipayable to the Administrative Agent in
capacity as such;

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (atten principal, interest a
Letter of Credit Fees) payable to the Lenders hrd_tC Issuer (including fees, charges and disluesits of counsel to the respective Len
and the L/C Issuer (including fees and time chafgesttorneys who may be employees of any Lendah® L/C Issuer) arising under
Loan Documents and amounts payable under Artitle Hatably among them in proportion to the respectimounts described in this cla
Secondpayable to them;

Third, to payment of that portion of the Obligations stitating accrued and unpaid Letter of Credit Faed interest on the Loans, |
Borrowings and other Obligations arising under tlsan Documents, ratably among the Lenders and tflelésuer in proportion to tl
respective amounts described in this clause Tas@ble to them;

Fourth, to payment of that portion of the Obligations stituting unpaid principal of the Loans and L/C Buvings and Obligatior
then owing under Specified Hedge Agreements andifigek Cash Management Agreement, ratably amond_#melers, the L/C Issuer, |
Hedge Banks and the Cash Management Banks in pimpto the respective amounts described in tlaass Fourtleld by them;

Fifth , to the Administrative Agent for the account of t/C Issuer, to Cash Collateralize that portio.t@ Obligations comprised
the aggregate undrawn amount of Letters of Cradit;

Last, the balance, if any, after all of the Obligatidreve been indefeasibly paid in full, to the Companas otherwise required
Law.

Subject to_Section 2.03(¢)amounts used to Cash Collateralize the aggragateawn amount of Letters of Credit pursuant tausi
Fifth above shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains on deposit as Cash Collal
after all
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Letters of Credit have either been fully drawn gpieed, such remaining amount shall be appliechtodther Obligations, if any, in the or
set forth above.

Notwithstanding the foregoing, Obligations arisimgder the Specified Cash Management Agreement pedified Hedge Agreemel
shall be excluded from the application describeavakf the Administrative Agent has not receivedtten notice thereof, together with si
supporting documentation as the Administrative Ageay request, from the applicable Cash ManageBank or Hedge Bank, as the c
may be. Each Cash Management Bank or Hedge Bark patty to the Credit Agreement that has givelicaatontemplated by the precec
sentence shall, by such notice, be deemed to harewledged and accepted the appointment of theididtrative Agent pursuant to t
terms of Article IXhereof for itself and its Affiliates as if a “Lendearty hereto.

ARTICLE IX.
ADMINISTRATIVE AGENT

9.01 Appointment and Authority.

Each of the Lenders and the L/C Issuer herebyadoably appoints Bank of America to act on its behalthe Administrative Age
hereunder and under the other Loan Documents ahdr@es the Administrative Agent to take such@wtion its behalf and to exercise ¢
powers as are delegated to the Administrative Aggnthe terms hereof or thereof, together with sactions and powers as are reasor
incidental thereto. The provisions of this Artielee solely for the benefit of thedministrative Agent, the Lenders and the L/C Issaad n
Borrower shall have rights as a third party bernafjcof any of such provisions.

9.02 Rights as a Lender.The Person serving as the Administrative Agent dneter shall have the same rights and powers
capacity as a Lender as any other Lender and mergisg the same as though it were not the Admatiger Agent and the term “Lendeoft
“Lenders”shall, unless otherwise expressly indicated orasmthe context otherwise requires, include thedPessrving as the Administrati
Agent hereunder in its individual capacity. SuclhsBe and its Affiliates may accept deposits froemd money to, act as the financial ad\
or in any other advisory capacity for and generaligage in any kind of business with the Borrowsrany Subsidiary or other Affilia
thereof as if such Person were not the Administeatigent hereunder and without any duty to accthaeriefor to the Lenders.

9.03 Exculpatory Provisions. The Administrative Agent shall not have any dutiesobligations except those expressly set
herein and in the other Loan Documents. Withouitiimg the generality of the foregoing, the Adminéive Agent:

(i) shall not be subject to any fiduciary or other iraglduties, regardless of whether a Default hasrmoed and is continuing;

(k)  shall not have any duty to take any discretionaryoa or exercise any discretionary powers, exeiptretionary rights ar
powers expressly contemplated hereby or by ther dthan Documents that the Administrative Agentaguired to exercise as directec
writing by the
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Required Lenders (or such other number or percentdgthe Lenders as shall be expressly providedhfrein or in the other Lo
Documents), providethat the Administrative Agent shall not be requitedake any action that, in its opinion or theropn of its counse
may expose the Administrative Agent to liabilitytbat is contrary to any Loan Document or appliedaiv; and

()  shall not, except as expressly set forth hereiniantde other Loan Documents, have any duty tolaks; and shall not be lial
for the failure to disclose, any information retafito any of the Borrowers or any of their respectffiliates that is communicated to
obtained by the Person serving as the Administatigent or any of its Affiliates in any capacity.

(m) The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of 1
Required Lenders (or such other number or percentdghe Lenders as shall be necessary, or as dng@ndstrative Agent shall believe
good faith shall be necessary, under the circurnstaas provided in Sections 1041d_8.02 or (ii) in the absence of its own gross neglig
or willful misconduct. The Administrative Agent shbe deemed not to have knowledge of any Defanikss and until notice describing s
Default is given to the Administrative Agent by tBempany, a Lender or the L/C Issuer.

(n) The Administrative Agent shall not be responsiltledr have any duty to ascertain or inquire injaa@ly statement, warranty
representation made in or in connection with thigeement or any other Loan Document, (ii) the catstef any certificate, report or otl
document delivered hereunder or thereunder ormmection herewith or therewith, (i) the perforncaror observance of any of the coven:
agreements or other terms or conditions set fodteih or therein or the occurrence of any Defa(ilfy the validity, enforceability
effectiveness or genuineness of this Agreement,atingr Loan Document or any other agreement, imsni or document, or the creati
perfection or priority of any Lien purported to becated by the Foreign Subsidiary Pledge Documents;) the satisfaction of any condit
set forth in_Article IVor elsewhere herein, other than to confirm recgfifitems expressly required to be delivered toAHministrative Agent

9.04 Reliance by Administrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request, certific.
consent, statement, instrument, document or othéng (including any electronic message, Interoetintranet website posting or ot
distribution) believed by it to be genuine and tvd been signed, sent or otherwise authenticatettidoproper Person. The Administra
Agent also may rely upon any statement made tmltyoor by telephone and believed by it to haverbeade by the proper Person, and
not incur any liability for relying thereon. In @etmining compliance with any condition hereundeth®s making of a Loan, or the issuance
Letter of Credit, that by its terms must be fuffdlto the satisfaction of a Lender or the L/C Isstiee Administrative Agent may presume
such condition is satisfactory to such Lender erlthC Issuer unless the Administrative Agent shalle received notice to the contrary fi
such Lender or the L/C Issuer prior to the makihguzh Loan or the issuance of such Letter of Grddie Administrative Agent may cons
with legal counsel (who may be counsel for the Canyp, independent accountants and other experstsdlby it, and shall not be liable
any action taken or not taken by it in accordanitk the advice of any such counsel, accountanéxperts.
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9.05 Delegation of Duties.The Administrative Agent may perform any and allitsf duties and exercise its rights and po
hereunder or under any other Loan Document by myutih any one or more sw@gents appointed by the Administrative Agent.
Administrative Agent and any such safent may perform any and all of its duties and@se its rights and powers by or through t
respective Related Parties. The exculpatory prowssiof this Article shall apply to any such sadent and to the Related Parties of
Administrative Agent and any such safent, and shall apply to their respective acésitin connection with the syndication of the ci
facilities provided for herein as well as activitias Administrative Agent.

9.06 Resignation of Administrative Agent.The Administrative Agent may at any time give netaf its resignation to the Lende
the L/C Issuer and the Company. Upon receipt ofaarmh notice of resignation, the Required Lendeadl fiave the right, in consultation w
the Company, to appoint a successor, which shal link with an office in the United States, oAdfiliate of any such bank with an office
the United States. If no such successor shall baea so appointed by the Required Lenders and Istnad! accepted such appointment w
30 days after the retiring Administrative Agent @gvnotice of its resignation, then the retiring Adistrative Agent may on behalf of 1
Lenders and the L/C Issuer, appoint a successorifistnative Agent meeting the qualifications settfioabove;_providedhat if the
Administrative Agent shall notify the Company ahe t.enders that no qualifying Person has accepigll gppointment, then such resigna
shall nonetheless become effective in accordanttesuich notice and (1) the retiring AdministratAgent shall be discharged from its du
and obligations hereunder and under the other I@uments (except that in the case of any collasaeurity held by the Administrati
Agent on behalf of the Lenders or the L/C Issuatanrany of the Loan Documents, the retiring Adntiative Agent shall continue to he
such collateral security until such time as a ss®oe Administrative Agent is appointed) and (2) pdlyments, communications ¢
determinations provided to be made by, to or thhoilg Administrative Agent shall instead be madebto each Lender and the L/C Is¢
directly, until such time as the Required Lendgypaint a successor Administrative Agent as provifledabove in this Section. Upon -
acceptance of a successoappointment as Administrative Agent hereundezh swccessor shall succeed to and become vestediwif the
rights, powers, privileges and duties of the negjr(or retired) Administrative Agent, and the rietir Administrative Agent shall be dischari
from all of its duties and obligations hereundeunder the other Loan Documents (if not alreadghtisged therefrom as provided abov
this Section). The fees payable by the Companystacaessor Administrative Agent shall be the sasrth@se payable to its predecessor u
otherwise agreed between the Company and suchssaccéfter the retiring Administrative Agesttesignation hereunder and under the
Loan Documents, the provisions of this Article &@ettion 10.04hall continue in effect for the benefit of suctirneg Administrative Agen
its subagents and their respective Related Parties ireotsyf any actions taken or omitted to be takeraby of them while the retirir
Administrative Agent was acting as Administrativgeht.

Any resignation by Bank of America as Administratikgent pursuant to this Section shall also cautstitts resignation as L/C Iss
and Swing Line Lender, providadat Bank of America shall give at least 30 daysfice thereof to the Company. Upon the acceptah@
successos appointment as Administrative Agent hereundeér,s(ech successor shall succeed to and become weiteall of the rights
powers, privileges and duties of the retiring L&SUer and Swing Line
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Lender, (b) the retiring L/C Issuer and Swing Llrender shall be discharged from all of their resipecduties and obligations hereunde
under the other Loan Documents, and (c) the suocég€ Issuer shall issue letters of credit in ditbson for the Letters of Credit, if ar
outstanding at the time of such succession or nuker arrangements satisfactory to the retiring L$6uer to effectively assume
obligations of the retiring L/C Issuer with respexsuch Letters of Credit.

9.07 Non-Reliance on Administrative Agent and Other Lenars. Each Lender and the L/C Issuer acknowledges thhas
independently and without reliance upon the Adntiatsse Agent or any other Lender or any of theeld®ed Parties and based on ¢
documents and information as it has deemed appiteprinade its own credit analysis and decisiomteranto this Agreement. Each Len
and the L/C Issuer also acknowledges that it wilependently and without reliance upon the Adntiatsze Agent or any other Lender or i
of their Related Parties and based on such docsnasak information as it shall from time to time wheappropriate, continue to make its ¢
decisions in taking or not taking action under asdd upon this Agreement, any other Loan Documemtng related agreement or i
document furnished hereunder or thereunder.

9.08 No Other Duties, Etc.Anything herein to the contrary notwithstandingnamf the Joint Lead Arrangers, Syndication Ag
or Documentation Agents listed on the cover pagedfeshall have any powers, duties or responséslitinder this Agreement or any of
other Loan Documents, except in its capacity, glicgble, as the Administrative Agent, a Lendethar L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding undeaitor Relief Law ¢
any other judicial proceeding relative to any Ld?arty, the Administrative Agent (irrespective ofetier the principal of any Loan or L
Obligation shall then be due and payable as hengimessed or by declaration or otherwise and ieetsge of whether the Administrati
Agent shall have made any demand on any Borroval) Ise entitled and empowered, by interventiosunh proceeding or otherwise

(c) to file and prove a claim for the whole amount loé fprincipal and interest owing and unpaid in respé the Loans, L/
Obligations and all other Obligations that are aywénd unpaid and to file such other documents asbraanecessary or advisable in orde
have the claims of the Lenders, the L/C IssuerthrdAdministrative Agent (including any claim fdret reasonable compensation, expe
disbursements and advances of the Lenders, théskl@r and the Administrative Agent and their refipe agents and counsel and all o
amounts due the Lenders, the L/C Issuer and theidistmative Agent under Sections 2.03d_(j), 2.09and_10.04 allowed in such judicii
proceeding; and

(d) to collect and receive any monies or other propestyable or deliverable on any such claims andsivildute the same;

and any custodian, receiver, assignee, trusteeidéitpr, sequestrator or other similar official amy such judicial proceeding is her
authorized by each Lender and the L/C Issuer toensaich payments to the Administrative Agent andhaevent that the Administrati
Agent shall consent to the making of such paymeinéztly to the Lenders and the L/C Issuer, to fwathe
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Administrative Agent any amount due for the reabteaompensation, expenses, disbursements andadvahthe Administrative Agent a
its agents and counsel, and any other amountshéudministrative Agent under Sections 280%1_10.04

Nothing contained herein shall be deemed to autbdhie Administrative Agent to authorize or conderr accept or adopt on bet
of any Lender or the L/C Issuer any plan of reoizgion, arrangement, adjustment or compositiordiiig the Obligations or the rights
any Lender or the L/C Issuer to authorize the Adstiiative Agent to vote in respect of the claimaofy Lender or the L/C Issuer in any s
proceeding.

9.10 Collateral and Guaranty Matters. The Lenders and the L/C Issuer irrevocably autledttie Administrative Agent, at its opt
and in its discretion,

() torelease any Lien on any property granted toetat hy the Administrative Agent under any Loan Doeumt (i) upon terminatic
of the Revolving Credit Facility and payment inlfof all Obligations (other than (A) contingent gminification obligations and (
obligations and liabilities under Specified Cashrigigement Agreements and Specified Hedge Agreemamdsihe expiration or terminati
of all Letters of Credit (other than Letters of @iteas to which other arrangements satisfactotpéoAdministrative Agent and the L/C Iss
shall have been made), (ii) that is sold or to bld &s part of or in connection with any sale p#edi hereunder or under any other L
Document, or (iii) subject to Section 10.0if approved, authorized or ratified in writing bye Required Lenders;

(g) with respect to any Subsidiary who is Subsidianafuator or whose Equity Interests have been pledgeslant to the Forei
Subsidiary Pledge Documents, the Administrative iigaay release such guaranty or pledge if suchi@iabg ceases to be a Subsidian
becomes an Excluded Pledge Subsidiary, an Excli@edestic Guaranty Subsidiary or an Excluded ForeByraranty Subsidiary,
applicable, in each case in a transaction permitezdunder;

(h) to subordinate any Lien on any property granteat tioeld by the Administrative Agent under any L&acument to the holder
any Lien on such property that is permitted by ®acf.01(i); and

(i) to release any Subsidiary Guarantor from its okibga under the Subsidiary Guaranty if such Pecea@ses to be a Subsidian
a result of a transaction permitted hereunder.

Upon request by the Administrative Agent at anyetithe Required Lenders will confirm in writing teministrative Ageng
authority to release any Subsidiary Guarantor fitsrobligations under the Guaranty pursuant to$sstion 9.10

9.11 Specified Cash Management Agreements and Specifielbdge AgreementsNo Cash Management Bank or Hedge Bank
obtains the benefits of Section 8.08ie Guaranties or the Collateral Documents biy&iof the provisions hereof or thereof have agitric
notice of any action or to consent to, direct ojeobto any action hereunder or under any othenLDacument or otherwise in respect of
collateral (including the release or impairmentn§ collateral) granted in the Collateral Documentteer than in its capacity as a Lender
in such
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case, only to the extent expressly provided inLth@n Documents. Notwithstanding any other provisibhis Article X to the contrary, tt
Administrative Agent shall not be required to werifie payment of, or that other satisfactory areamgnts have been made with respe:
Obligations arising under Specified Cash Managemgreements and Specified Hedge Agreements unkes@dministrative Agent h
received written notice of such Obligations, togettvith such supporting documentation as the Adstiafive Agent may request, from
applicable Cash Management Bank or Hedge Bankeasase may be.

ARTICLE X.
MISCELLANEOUS

10.01 Amendments, Etc.No amendment or waiver of any provision of this @égment or any other Loan Document, and no co
to any departure by the Company or any other LaatyRherefrom, shall be effective unless in wigtgigned by the Required Lenders anc
Company or the applicable Loan Party, as the casebmn, and acknowledged by the Administrative Agand each such waiver or con
shall be effective only in the specific instanceal dor the specific purpose for which given; prowddehowever, that no such amendme
waiver or consent shall:

() waive any condition set forth in Section 4.0 éthout the written consent of each Lender;

(g) without limiting the generality of clause (a) abpwaive any condition set forth in Section 4&®2to any Credit Extension un
a particular Facility without the written consefitlte Required Revolving Credit Lenders or the RegliTerm Lenders, as applicable;

(h) extend or increase the Commitment of any Lendergjoistate any Commitment terminated pursuant ti&e8.02) without the
written consent of such Lender;

(i) postpone any date fixed by this Agreement or amgrot.oan Document for any payment of principaleiast, fees or oth
amounts due to the Lenders (or any of them) hersumdunder any other Loan Document without thetemiconsent of each Lender dire
affected thereby;

(j) reduce the principal of, or the rate of interestcified herein on, any Loan or L/C Borrowing, oulfgect to clause (iv) of t
second proviso to this Section 10.pany fees or other amounts payable hereunder @erusny other Loan Document without the wri
consent of each Lender directly affected therebgyided, however, that only the consent of the Required Lenderd bleanecessary (i)
amend the definition of “Default Ratet to waive any obligation of any Borrower to payerest or Letter of Credit Fees at the DefauleRa
(ii) to amend any financial covenant hereunderafoy defined term used therein) even if the effédugh amendment would be to reduce
rate of interest on any Loan or L/C Borrowing oréduce any fee payable hereunder;

(k) change (i) Section 2.1& Section 8.031 a manner that would alter the pro rata sharingagments required thereby without
written consent of each Lender or (ii) the ordeapplication of any reduction in the Commitmentsaay prepayment of Loans among
Facilities from the application thereof set fonththe applicable provisions of Section 2.05{a?.06(c),
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respectively, in any manner that materially andeasiely affects the Lenders under a Facility withthe written consent of the Requi
Revolving Credit Lenders, in the case of the Reimgi\Credit Facility or the Required Term Lendersthie case of the Term Facility;

() amend Section 1.06r the definition of “Alternative Currency” withotihe written consent of each Lender;

(m) (i) change the definition of “Required Revolvingedit Lenders”, or “Required Term Lenders’’ any other provision here
specifying the number or percentage of Lendersqwgfreacility required to amend, waive or otherwisedify any rights hereunder or make
determination or grant any consent hereunder, an ease with respect to such Facility, or (ii) adparany provision of this Section or
definition of “Required Lendersdr any other provision hereof specifying the numiepercentage of Lenders required to amend, waii
otherwise modify any rights hereunder or make agtgmination or grant any consent hereunder, witttoeiwritten consent of each Len
under the applicable Facility, in the case of hredoing clause (i), or each Lender, in the cagheforegoing clause (ii);

(n) release all or substantially all of the collatagednted to the Secured Parties as security foDtilgations pursuant the Collate
Documents in any transaction or series of relatusactions, without the written consent of eachdes;

(o) release the Company from the Company Guarantyl @r aubstantially all of the value of the Subsigli&uaranty without tr
written consent of each Lender, except to the éxttenrelease of any Subsidiary Guarantor is péethipursuant to Section 9.1i@ which cas
such release may be made by the Administrative Ageting alone);

(p) impose any greater restriction on the ability oy &ender under a Facility to assign any of its t&gbr obligations hereunc
without the written consent of the Required Lenders

and,_providedurther, that (i) no amendment, waiver or consent shaless in writing and signed by the L/C Issuer idiadn to the Lende
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit iss|
or to be issued by it; (i) no amendment, waiverconsent shall, unless in writing and signed by $iaéng Line Lender in addition to t
Lenders required above, affect the rights or dutfabe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administratikgent in addition to the Lenders required abovdecafthe rights or duties of t
Administrative Agent under this Agreement or anfiestLoan Document; and (iv) any Fee Letter may teraled, or rights or privileg
thereunder waived, in a writing executed only by parties thereto. Notwithstanding anything to ¢batrary herein, no Defaulting Len:
shall have any right to approve or disapprove angralment, waiver or consent hereunder (and any émemt, waiver or consent which
its terms requires the consent of all Lenders ehesdfected Lender may be effected with the consérthe applicable Lenders other tl
Defaulting Lenders), except that (x) the Commitmainsuch Defaulting Lender may not be increasedxtended without the consent of s
Lender, and (y) any waiver, amendment or modifaratiequiring the consent of all Lenders or eackcdfd Lender that by its terms affe
any Defaulting
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Lender more adversely than other affected Lendeah sequire the consent of such Defaulting Lender.

Notwithstanding the foregoing, this Agreement mayamended (or amended and restated) from timen®\iith the consent of the Requi
Revolving Credit Lenders, the Administrative Aganid the Company to add one or more foreign currenbyacilities within the Revolvir
Credit Facility to permit the making of Revolvingedit Loans and the issuance of Letters of Creda icurrency, other than Dollars or
Alternative Currency, that has not been approvedlbfRevolving Credit Lenders under Section 1d0@r a request for such approval by
Company. All Credit Extensions under any such stilifia shall reduce the amount available to be baed under the Revolving Cre
Facility and shall be made pro rata among the RawpICredit Lenders participating in each applieablibfacility. The principal, interest ¢
other amounts in respect of any such subfaciligildbe payable pro rata to the Revolving Credit dens participating in each applica
subfacility, but the existence of any such subfigcghall not affect the fees otherwise payabldéh® Revolving Credit Lenders under
Revolving Credit Facility. No Lender shall have aibligation to participate in any subfacility oftkind described in this paragraph.

For the purposes of any amendment under_this $e&fldl, and any other consent, approval or determinatimher this Agreement, a
consent, approval or determination of a Lender gloalstitute the consent, approval and determindiipeach related Designated Lender.

10.02 Notices; Effectiveness; Electronic Communication.

(o) Notices Generally Except in the case of notices and other commtinita expressly permitted to be given by teleph@@me
except as provided in subsection (b) below), alices and other communications provided for hesgill be in writing and shall be delive
by hand or overnight courier service, mailed bytified or registered mail or sent by telecopier fabows, and all notices and ott
communications expressly permitted hereunder wgiven by telephone shall be made to the appliciiéphone number, as follows:

(i) if to a Borrower, the Administrative Agent, the LISsuer or the Swing Line Lender, to the addredecopier numbe
electronic mail address or telephone number sgekcfbr such Person on Schedule 1G.88d

(i)  if to any other Lender, to the address, telecopignber, electronic mail address or telephone nurapecified in it
Administrative Questionnaire (including, as apprat@, notices delivered solely to the Person desegh by a Lender on
Administrative Questionnaire then in effect for thaivery of notices that may contain material mpablic information relating to tt
Company).

Notices and other communications sent by hand errmight courier service, or mailed by certifiedregistered mail, shall be deen
to have been given when received; notices and atiremunications sent by telecopier shall be deamdrve been given when sent (ex
that, if not given during normal business hourstfe recipient, shall be deemed to have been givehe opening of business on the
business day for the recipient). Notices and othemmunications
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delivered through electronic communications to élktent provided in subsection (b) below, shall fiective as provided in such subsec

(b).

(p) Electronic CommunicationsNotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivert
furnished by electronic communication (includingneil and Internet or intranet websites) pursuantptocedures approved by
Administrative Agent,_providethat the foregoing shall not apply to notices ty aender or the L/C Issuer pursuant_to Articleiflsuct
Lender or the L/C Issuer, as applicable, has meatithe Administrative Agent that it is incapablere€eiving notices under such Article
electronic communication. The Administrative Agethe Swing Line Lender, the L/C Issuer or the Comypaay each, in its discretion, ag
to accept notices and other communications toriureder by electronic communications pursuant tegulures approved by it, providéah!
approval of such procedures may be limited to paldr notices or communications.

Unless the Administrative Agent otherwise pres@jl{@ notices and other communications sent te-arail address shall be deen
received upon the sender’s receipt of an acknovelesmt from the intended recipient (such as by th&aufn receipt requestediinction, a
available, return @nail or other written acknowledgement), and (iijjioes or communications posted to an Internet wairet website shall |
deemed received upon the deemed receipt by thediedierecipient at its Bxail address as described in the foregoing clayisé (otificatior
that such notice or communication is available idedtifying the website address therefor, provitteat if such notice or other communica
is not sent during the normal business hours oféhgient, such notice or communication shall berded to have been sent at the openi
business on the next business day for the recipient

(q) The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINE|
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY (
THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROW
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIB OR STATUTORY, INCLUDING ANY WARRANTY Of
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEyON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDQ
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANAGENT PARTY IN CONNECTION WITH THE BORROWE
MATERIALS OR THE PLATFORM. In no event shall the Adhistrative Agent or any of its Related Partiesligctively, the “Agent Partie
") have any liability to any Borrower, any Lender, tHE Issuer or any other Person for losses, cladamages, liabilities or expenses of
kind (whether in tort, contract or otherwise) argsiout of any Borrower’s or the Administrative Agentransmission of Borrower Materi
through the Internet, except to the extent thahdosses, claims, damages, liabilities or expemasesdetermined by a court of compe
jurisdiction by a final and nonappealable judgmenhave resulted from the gross negligence or wlilfiisconduct of such Agent Pal
provided, however, that in no event shall any Agent Party have #ayillty to any Borrower, any Lender, the L/C Issae any other Persi
for indirect, special, incidental, consequentiapanitive damages (as opposed to direct or actalkges).
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(n Change of Address, EtdEach of the Borrowers, the Administrative Agehg L/C Issuer and the Swing Line Lender may ch
its address, telecopier or telephone number face®tand other communications hereunder by notidde other parties hereto. Each o
Lender may change its address, telecopier or telhumber for notices and other communicationsurater by notice to the Company,
Administrative Agent, the L/C Issuer and the Swirige Lender. In addition, each Lender agrees tifyntite Administrative Agent from tirr
to time to ensure that the Administrative Agent basecord (i) an effective address, contact ndaelephone number, telecopier number
electronic mail address to which notices and ott@mmunications may be sent and (ii) accurate wigructions for such Lend
Furthermore, each Public Lender agrees to causasttone individual at or on behalf of such Pubknder to at all times have selected
“Private Side Informationtr similar designation on the content declaraticrean of the Platform in order to enable such Rub¢inder or it
delegate, in accordance with such Public Lersdedmpliance procedures and applicable Law, inowdinited States Federal and <
securities Laws, to make reference to Borrower Kktethat are not made available through the “lRuBlde Information”portion of the
Platform and that may contain material nmublic information with respect to the Company tr $ecurities for purposes of United St
Federal or state securities laws.

(s) Reliance by Administrative Agent, L/C Issuer anchlers. The Administrative Agent, the L/C Issuer and teanders shall t
entitled to rely and act upon any notices (inclgdielephonic Loan Notices and Swing Line Loan Nextjcpurportedly given by or on behal
any Borrower even if (i) such notices were not mada manner specified herein, were incomplete erawot preceded or followed by
other form of notice specified herein, or (ii) tterms thereof, as understood by the recipientedafiom any confirmation thereof. T
Company shall indemnify the Administrative Agetite tL/C Issuer, each Lender and the Related Patieach of them from all losses, ca
expenses and liabilities resulting from the relaty such Person on each notice purportedly giweorbon behalf of any Borrower. /
telephonic notices to and other telephonic commatitns with the Administrative Agent may be recatdy the Administrative Agent, a
each of the parties hereto hereby consents torsgoinding.

10.03 No Waiver; Cumulative Remedies; Enforcement No failure by any Lender or the Administrative Agém exercise, and |
delay by any such Person in exercising, any rigimedy, power or privilege hereunder shall opesata waiver thereof; nor shall any sir
or partial exercise of any right, remedy, powepuvilege hereunder preclude any other or furth@reise thereof or the exercise of any ¢
right, remedy, power or privilege. The rights, reles, powers and privileges herein provided areutative and not exclusive of any rigt
remedies, powers and privileges provided by law.

Notwithstanding anything to the contrary contaitedein or in any other Loan Document, the authddtgnforce rights and remed
hereunder and under the other Loan Documents dgaimd.oan Parties or any of them shall be vestadusively in, and all actions a
proceedings at law in connection with such enforetshall be instituted and maintained exclusivieyy the Administrative Agent
accordance with Section 8.0@ the benefit of all the Lenders and the L/C &ssyprovided, however, that the foregoing shall not prohibit
the Administrative Agent from exercising on its otehalf the rights and remedies that inure toétsdfit (solely in its capacity
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as Administrative Agent) hereunder and under tieroLoan Documents, (b) the L/C Issuer or the Swimg Lender from exercising t
rights and remedies that inure to its benefit (gdleits capacity as L/C Issuer or Swing Line Lendas the case may be) hereunder and
the other Loan Documents, (c) any Lender from @gigng setoff rights in accordance with Section 8Jglubject to the terms of Section 2)12
or (d) any Lender from filing proofs of claim or@garing and filing pleadings on its own behalf dgrihe pendency of a proceeding relati
any Loan Party under any Debtor Relief Law; andvighed , further, that if at any time there is no Person actinghdministrative Ager
hereunder and under the other Loan Documents, (théime Required Lenders shall have the rights wirse ascribed to the Administrat
Agent pursuant to Section 8.@Rd (ii) in addition to the matters set forth imwdes (b), (c) and (d) of the preceding proviso suigect t
Section 2.12 any Lender may, with the consent of the Requirexders, enforce any rights and remedies availabieand as authorized
the Required Lenders.

10.04 Expenses; Indemnity; Damage Waiver.

() Costs and Expenseghe Company shall pay (i) all reasonable oupadket expenses incurred by the Administrative Agen
its Affiliates (including the reasonable fees, dew and disbursements of counsel for the Admintig&radgent), in connection with tl
syndication of the credit facilities provided foerkin, the preparation, negotiation, executionivdgy and administration of this Agreem
and the other Loan Documents or any amendmentsfinadins or waivers of the provisions hereof berteof (whether or not the transacti
contemplated hereby or thereby shall be consummdigdll reasonable out-gfocket expenses incurred by the L/C Issuer in cctiorewith
the issuance, amendment, renewal or extension YofLatter of Credit or any demand for payment thadar and (iii) all out-opocke
expenses incurred by the Administrative Agent, begder or the L/C Issuer (including the fees, chargnd disbursements of any counse
the Administrative Agent, any Lender or the L/Culsg, and shall pay all fees and time charges ttorreeys who may be employees of
Administrative Agent, any Lender or the L/C Issuarconnection with the enforcement or protectidrit® rights (A) in connection with th
Agreement and the other Loan Documents, includmgghts under this Section, or (B) in connectiath the Loans made or Letters of Cr
issued hereunder, including all such oupotket expenses incurred during any workout, reiring or negotiations in respect of such L¢
or Letters of Credit.

(g) Indemnification by the CompanyThe Company shall indemnify the Administrativeehg (and any subgent thereof), the Jo
Lead Arrangers, each Lender and the L/C Issuereantli Related Party of any of the foregoing Perg¢eash such Person being called an “
Indemnite€’) against, and hold each Indemnitee harmless frognaad all losses, claims, damages, liabilities eatated expenses (includi
the fees, charges and disbursements of any coforsahy Indemnitee), and shall indemnify and hatdrhless each Indemnitee from all 1
and time charges and disbursements for attornegsmay be employees of any Indemnitee, incurrednyyliademnitee or asserted against
Indemnitee by any third party or by any Borrowary ather Loan Party or the Specified Designatedr@®wer arising out of, in connecti
with, or as a result of (i) the execution or defivef this Agreement, any other Loan Document or agreement or instrument contempl
hereby or thereby, the performance by the partezstb of their respective obligations hereundethereunder, the consummation of
transactions contemplated hereby or
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thereby, or, in the case of the Administrative Agéand any sulagent thereof) and its Related Parties only, thmimidtration of thi
Agreement and the other Loan Documents, (ii) angrLor Letter of Credit or the use or proposed tdisheoproceeds therefrom (including i
refusal by the L/C Issuer to honor a demand fompenyt under a Letter of Credit if the documents @nésd in connection with such dem
do not strictly comply with the terms of such Letté Credit), (i) any actual or alleged presemceaelease of Hazardous Materials on or 1
any property owned or operated by any Borrowemgra its Subsidiaries, or any Environmental Lidbitelated in any way to any Borrov
or any of its Subsidiaries, or (iv) any actual cogpective claim, litigation, investigation or pesaling relating to any of the foregoing, whe
based on contract, tort or any other theory, wheliteught by a third party or by the Company, ailyeo Loan Party or the Specifi
Designated Borrower, and regardless of whetheldalgmnitee is a party thereto, providédt such indemnity shall not, as to any Indemtg,
be available to the extent that such losses, cladamages, liabilities or related expenses (x) determined by a court of compet
jurisdiction by final and nonappealable judgmenhawve resulted from the gross negligence or willfisconduct of such Indemnitee or
result from a claim brought by the Company, anyeothoan Party or the Specified Designated Borroagainst an Indemnitee st
Indemnitee's material breach of its obligationund any Revolving Credit Loan in accordance with tirms hereof, or any for breach in
faith of such Indemnites’ obligations hereunder or under any other Loanubmnt, if the Company, such other Loan Party ohsutbe
Specified Designated Borrower has obtained a faral nonappealable judgment in its favor on suchmcks determined by a court
competent jurisdiction. The Company shall only éguired to reimburse the Indemnitees for a singlssel for the Administrative Agent ¢
a single counsel for all other Indemnitees forteslaclaims in each applicable jurisdiction; proddbat an Indemnitee shall have the rigt
employ separate counsel, and the Company shalltheaeasonable fees, costs and expenses of suatatecounsel, if (1) the use of cou
chosen by the other Indemnitees to represent theninitees would present such counsel with a cordfiinterest; (2) such Indemnitee sl
have reasonably concluded, in good faith, thatetimeay be legal claims or defenses available tait are different from or additional to th:
available to the other Indemnitees; (3) such Ind&@arshall have reasonably concluded, in good f#iidt it otherwise has divergent inter
from the other Indemnitees or (4) the Company shathorize in writing such Indemnitee to employ a@ape counsel at the Compasy’
expense. Without limiting the provisions of Sect®@1(c), this Section 10.04(bjhall not apply with respect to Taxes other thay Baxe:
that represent losses, claims, damages, or liekilrising from any non-Tax claim.

(h) Reimbursement by Lenderdo the extent that the Company for any reasds faiindefeasibly pay any amount required u
subsection (a) or (b) of this Section to be paidtly the Administrative Agent (or any sagent thereof), the L/C Issuer or any Related |
of any of the foregoing, each Lender severally egte pay to the Administrative Agent (or any ssahagent), the L/C Issuer or such Rel
Party, as the case may be, such Lemsd@pplicable Percentage (determined as of the tima¢ the applicable unreimbursed expens
indemnity payment is sought) of such unpaid amopirdtvidedthat the unreimbursed expense or indemnified ldasn, damage, liability ¢
related expense, as the case may be, was incyredadsserted against the Administrative Agentafoy such sulagent) or the L/C Issuer
its capacity as such, or against any Related Rdrany of the foregoing acting for the AdministvaiAgent (or any such swdgent) or L/(
Issuer
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in connection with such capacity. The obligatiohthe Lenders under this subsection (c) are suljettte provisions of Section 2.12(d)

(i) Waiver of Consequential Damages, E¥o.the fullest extent permitted by applicable law, Borrower shall assert, and her
waives, and acknowledges that no other Person Bhad, any claim against any Indemnitee, on angryhef liability, for special, indirec
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoactvith, or as a result of, this Agreem
any other Loan Document or any agreement or ingniroontemplated hereby, the transactions conteetplzereby or thereby, any Loar
Letter of Credit or the use of the proceeds therBof Indemnitee referred to in subsection (b) absivall be liable for any damages aris
from the use by unintended recipients of any infation or other materials distributed to such umidesl recipients by such Indemn
through telecommunications, electronic or otheoiinfation transmission systems in connection witls #hgreement or the other Lc
Documents or the transactions contemplated herelblyeoeby other than for direct or actual damagssilting from the gross negligence
willful misconduct of such Indemnitee as determibgdh final and nonappealable judgment of a coucbmpetent jurisdiction.

() Payments All amounts due under this Section shall be pkeyabt later than ten Business Days after demagcbtbr.

(k)  Survival. The agreements in this Section and the indenprityisions of Section 10.02(shall survive the resignation of
Administrative Agent, the L/C Issuer and the Swlrige Lender, the replacement of any Lender, theiation of the Revolving Cret
Facility and the repayment, satisfaction or disgeasf all the other Obligations.

10.05 Payments Set AsideTo the extent that any payment by or on behalfngf Borrower is made to the Administrative Ageng
L/C Issuer or any Lender, or the Administrative Aggethe L/C Issuer or any Lender exercises itstrigfhsetoff, and such payment or
proceeds of such setoff or any part thereof is eglasntly invalidated, declared to be fraudulenpreferential, set aside or required (incluc
pursuant to any settlement entered into by the Admative Agent, the L/C Issuer or such Lendeitsndiscretion) to be repaid to a trus
receiver or any other party, in connection with @angceeding under any Debtor Relief Law or othegwthen (a) to the extent of permittec
applicable Law, the obligation or part thereof oradly intended to be satisfied shall be revived aontinued in full force and effect as if s
payment had not been made or such setoff had mairredd, and (b) each Lender and the L/C Issuerrakyeagrees to pay to t
Administrative Agent upon demand its applicablersi{@ithout duplication) of any amount so recoveifrean or repaid by the Administrati
Agent, plus interest thereon from the date of sdemand to the date such payment is made at a eatamum equal to the applics
Overnight Rate from time to time in effect, in teplicable currency of such recovery or paymenge dbligations of the Lenders and the
Issuer under clause (b) of the preceding sentdralesaurvive the payment in full of the Obligatioasd the termination of this Agreement.

10.06 Successors and Assigns.

(g) Successors and Assigns Generalljhe provisions of this Agreement shall be bindipgpn and inure to the benefit of the pa
hereto and their respective successors and assigns
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permitted hereby, except that no Borrower may assigotherwise transfer any of its rights or olfigas hereunder or under the other L
Documents without the prior written consent of &dministrative Agent and each Lender and no Lemday assign or otherwise transfer
of its rights or obligations hereunder exceptdiph assignee in accordance with the provisiorsib$ection (b) of this Section, (ii) by way
participation in accordance with the provisionssabsection (d) of this Section, or (iii) by way mé&dge or assignment of a security inte
subject to the restrictions of subsection (f) @ tBection (and any other attempted assignmemtosfer by any party hereto shall be null
void). Nothing in this Agreement, expressed or gl shall be construed to confer upon any Perstme( than the parties hereto, tl
respective successors and assigns permitted hePaliicipants to the extent provided in subsecf@nof this Section and, to the ext
expressly contemplated hereby, the Related Partieach of the Administrative Agent, the L/C Issaad the Lenders) any legal or equiti
right, remedy or claim under or by reason of thige&ement.

(h) Assignments by LendersAny Lender may at any time assign to one or naggggnees all or a portion of its rights and obiaye
under this Agreement (including all or a portionitsfCommitment and the Loans (including for pugmsf this subsection (b), participati
in L/C Obligations and in Swing Line Loans) at e owing to it);_providedhat any such assignment shall be subject to thewing
conditions:

() Minimum Amounts.

(A) in the case of an assignment of the entire remgiamount of the assigning LendeiCommitment under a
Facility and the Loans at the time owing to it undech Facility ofin the case of an assignment to a Lender, an atiilpf
Lender or an Approved Fund, no minimum amount rieedssigned; and

(B) in any case not described in subsection (b)(i)(#th Section, the aggregate amount of the Comentniwhict
for this purpose includes Loans outstanding theternor, if the Commitment is not then in effedte tprincipal outstandir
balance of the Loans of the assigning Lender stlbjeeach such assignment, determined as of tletdatAssignment a
Assumption with respect to such assignment is dedidd to the Administrative Agent or, if “Trade Date specified in th
Assignment and Assumption, as of the Trade Dagdl sbt be less than $5,000,000, in the case ofaasignment in respect
the Revolving Credit Facility, or $1,000,000, irethase of any assignment in respect of the Ternlitifamless each of tt
Administrative Agent and, so long as no Event ofdb# has occurred and is continuing, the Compahgraise consents (ee
such consent not to be unreasonably withheld ayeel); provided however, that concurrent assignments to members
Assignee Group and concurrent assignments from raend$ an Assignee Group to a single Eligible Assa(or to an Eligib
Assignee and members of its Assignee Group) willrbated as a single assignment for purposes efrdating whether sut
minimum amount has been met.

(i) Proportionate Amounts Each partial assignment shall be made as annassig of a proportionate part of all
assigning Lender’s rights and obligations under
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this Agreement with respect to the Loans or the @d@ment assigned, except that this clause (ii)lst@l (A) apply to the Swing Lir
Lenders rights and obligations in respect of Swing Lir@ahs or (B) prohibit any Lender from assigningaalla portion of its righi
and obligations among separate Facilities on aprorrata basis;

(i)  Required ConsentsNo consent shall be required for any assignmece @ to the extent required by subsection (b)}
of this Section and, in addition:

(A) the consent of the Company (such consent not tobEasonably withheld or delayed) shall be requindéss (1
an Event of Default has occurred and is contindhghe time of such assignment or (2) such assighimeto a Lender, ¢
Affiliate of a Lender or an Approved Fund; providétht the Company shall be deemed to have conseéateshy suc
assignment unless it shall object thereto by writtetice to the Administrative Agent within eigl8) (Business Days af
having received notice thereof;

(B) the consent of the Administrative Agent (such cohs®et to be unreasonably withheld or delayed) Ishe
required for assignments in respect of (1) any Révg Credit Commitment if such assignment is t®erson that is not
Lender, an Affiliate of such Lender or an Approveaahd with respect to such Lender or (2) any TerrarLto a Person that
not a Lender, an Affiliate of a Lender or an Appedvund;

(C) the consent of the L/C Issuer (such consent nbetanreasonably withheld or delayed) shall be requior an'
assignment that increases the obligation of thigass to participate in exposure under one or neteers of Credit (wheth
or not then outstanding); and

(D) the consent of the Swing Line Lender (such consehto be unreasonably withheld or delayed) shaltdguire:
for any assignment in respect of the Revolving Efealcility.

(iv)  Assignment and AssumptianThe parties to each assignment shall executalalinker to the Administrative Agent
Assignment and Assumption, together with a proogsaind recordation fee in the amount of $3,500viges , however, that ths
Administrative Agent may, in its sole discretiotea to waive such processing and recordationrigbeé case of any assignment.
assignee, if it is not a Lender, shall delivertte Administrative Agent an Administrative Questiaire.

(v) No Assignment No such assignment shall be made (i) to the Campaany of the Company’Affiliates or Subsidiarie
(i) to any Defaulting Lender or any of its Subsidés, or any Person who, upon becoming a Lendeuhder, would constitute any

(vi) Certain Additional Paymentsin connection with any assignment of rights abtigations of any Defaulting Lender tl
is a Revolving Credit Lender hereunder, no
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such assignment shall be effective unless and, untiaddition to the other conditions thereto sath herein, the parties to !
assignment shall make such additional paymenthdoAdministrative Agent in an aggregate amountigefit, upon distributio
thereof as appropriate (which may be outright paympurchases by the assignee of participationsubiparticipations, or oth
compensating actions, including funding, with tlemsent of the Company and the Administrative Agthé,applicable pro rata sh
of Loans previously requested but not funded byhdbefaulting Lender, to each of which the appliead$signee and assignor hel
irrevocably consent), to (x) pay and satisfy inl &l payment liabilities then owed by such DefagtLender to the Administrati
Agent or any Lender hereunder (and interest acctinecton) and (y) acquire (and fund as approprigefull pro rata share of i
Loans and participations in Letters of Credit amdrfg Line Loans in accordance with its Applicableréentage. Notwithstanding
foregoing, in the event that any assignment oftsigind obligations of any Defaulting Lender hererghall become effective uni
applicable Law without compliance with the provissoof this paragraph, then the assignee of sueheisit shall be deemed to
Defaulting Lender for all purposes of this Agreenemtil such compliance occurs.

(vii)  No Assignment Resulting in Additional Indemnifiedxies or Other TaxesNo such assignment shall be made to
Person that would result in the imposition of Indéfied Taxes or Other Taxes in excess of the IndéethTaxes or Other Taxes tl
would be imposed in the absence of such assignmecept to the extent that the Borrower consenssith assignment or the propc
assignee agrees in favor of the Company to tredit eycess Indemnified Taxes and Other Taxes asiied|Taxes.

(viii)  Alternative Currencies Unless at the time of any assignment a DefauEvent of Default shall be continuing, ¢
assignee hereunder shall certify upon acceptanctheofassignment that it will make available to Berrowers all Alternativ
Currencies specified in this Agreement on the teansconditions set forth herein.

(ix) Should any assignment by a Lender qualifyaanovation under French law, the parties hergteea for the purposes
article 1278 of the French Code civil, that upoy &ransfer in accordance with this Section 10.@e Collateral Documents exect
with respect to any Loan Party organized undefdtws of France and the security created therebl Isbgreserved for the benefit
the new Lender.

Subject to acceptance and recording thereof byAthministrative Agent pursuant to subsection (c}ho$ Section, from and after 1
effective date specified in each Assignment andiAggion, the assignee thereunder shall be a pattjigs Agreement and, to the extent of
interest assigned by such Assignment and Assumptiawve the rights and obligations of a Lender unter Agreement, and the assigr
Lender thereunder shall, to the extent of the @g#eassigned by such Assignment and Assumptiorglbased from its obligations under
Agreement (and, in the case of an Assignment arglption covering all of the assigning Lenderights and obligations under t
Agreement, such Lender shall cease to be a pargtd)ebut shall continue to be entitled to the fiém®f Sections 3.01 3.04, 3.05, anc
10.04with respect to facts and circumstances occurriiay o the effective date of such assignment, jgled, that except to the
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extent otherwise expressly agreed by the affecéeties, no assignment by a Defaulting Lender vahistitute a waiver or release of any cl
of any party hereunder arising from that Lenddraving been a Defaulting Lender. Upon request &orrower (at its expense) shall exe
and deliver a Note to the assignee Lender. Anygassent or transfer by a Lender of rights or oblya under this Agreement that does
comply with this subsection shall be treated forppges of this Agreement as a sale by such Lenfdarparticipation in such rights a
obligations in accordance with subsection (d) & Section.

(i) Redqister. The Administrative Agent, acting solely for tiisrpose as an agent of the Borrowers (and suctcademing solely fc
tax purposes), shall maintain at the Administrathgeent’s Office a copy of each Assignment and Assumptigivered to it (or the equivale
thereof in electronic form) and a register for theordation of the names and addresses of the tgmaled the Commitments of, and princ
amounts (and stated interest) of the Loans andQl#igations owing to, each Lender pursuant to grens hereof from time to time (the “
Reqister’). The entries in the Register shall be conclusiveatsianifest error, and the Borrowers, the Admiatste Agent and the Lendt
shall treat each Person whose name is recordeueifiRégister pursuant to the terms hereof as a kdrmeteunder for all purposes of |
Agreement, notwithstanding notice to the contrémyaddition, the Administrative Agent shall maimtain the Register information regard
the designation, and revocation of designationargf Lender as a Defaulting Lender. The Registell Slgaavailable for inspection by t
Borrowers and any Lender, at any reasonable tirddram time to time upon reasonable prior notice.

() Participations Any Lender may at any time, without the conseénbo notice to, any Borrower or the Administratiégent, se
participations to any Person (other than a natpeabon, a Defaulting Lender or the Company or ahyhe Companys Affiliates ol
Subsidiaries) (each, a_* Participdiitin all or a portion of such Lender’rights and/or obligations under this Agreementl¢ding all or .
portion of its Commitment and/or the Loans (inchglsuch Lendes participations in L/C Obligations and/or Swingi¢iLoans) owing to it
providedthat (i) such Lendes obligations under this Agreement shall remairhanged, (ii) such Lender shall remain solely resjisa to th
other parties hereto for the performance of sudiyations and (iii) the Borrowers, the Administrati Agent, the Lenders and the L/C Is:
shall continue to deal solely and directly with lsig@nder in connection with such Lenderights and obligations under this Agreement,
the avoidance of doubt, each Lender shall be resiplenfor the indemnity under Section 10.04¢d}hout regard to the existence of |
participation.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thathsLender shall retain the s
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisafrthis Agreement;_providetthat sucl
agreement or instrument may provide that such Liewdenot, without the consent of the Participaagree to any amendment, waiver or ¢
modification described in the first proviso to Sewt10.01that is required to be approved by all Lendersamheaffected Lender. Subjec
subsection (e) of this Section, each Borrower agtieat each Participant shall be entitled to theefits of Sections 3.013.04and_3.050 the
same extent as if it were a Lender and had acqisédterest by assignment pursuant to subsetipof this Section (it being understood
the documentation required under Section 3.0dl{e)l be delivered to the Lender who sells the
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participation); provided that such Participant @§rees to be subject to the provisions of Seciod@and_10.13as if it were an assignee un
paragraph (bpf this Section and (B) shall not be entitled toeige any greater payment under Sections 8r03.04, with respect to ar
participation, than the Lender from whom it acqditee applicable participation would have beentlegtito receive, except to the extent ¢
entitlement to receive a greater payment resuttisifa Change in Law that occurs after the Partitipaguired the applicable participati
Each Lender that sells a participation agreesqi@aCompanys request and expense, to use reasonable effat®perate with the Company
effectuate the provisions of Section 3With respect to any Participant. To the extent peah by law, each Participant also shall be eaditk
the benefits of Section 10.@G& though it were a Lender, providsdch Participant agrees to be subject to Sectib® & though it were
Lender. Each Lender that sells a participationlshating solely for this purpose as an agent ef@mmpany, maintain a register on whic
enters the name and address of each Participanthangrincipal amounts (and stated interest) ohd@articipants interest in the Loans
other obligations under the Loan Documents (thartiBipant Registef); providedthat no Lender shall have any obligation to diselal ol
any portion of the Participant Register (includihg identity of any Participant or any informatimlating to a Participard’interest in ar
commitments, loans, letters of credit or its otblligations under any Loan Document) to any Peesarpt to the extent that such disclo
is necessary to establish that such commitmen, llegter of credit or other obligation is in regi®ed form under Section 5f.103e) of the
United States Treasury Regulations. The entrigsdrParticipant Register shall be conclusive absemtifest error, and such Lender shall 1
each Person whose name is recorded in the ParticRegister as the owner of such participation dbbrpurposes of this Agreem
notwithstanding any notice to the contrary. Fordkieidance of doubt, the Administrative Agent (Bdapacity as Administrative Agent) sl
have no responsibility for maintaining a ParticipRegister.

(k) Limitations upon Participant RightsA Participant shall not be entitled to receivg greater payment under Section 3ddB.04
than the applicable Lender would have been enttdeceive with respect to the participation smlduch Participant, unless the sale o
participation to such Participant is made with @@mpanys prior written consent. A Participant that woulel & Foreign Lender if it were
Lender shall not be entitled to the benefits oft®ac3.01unless the Company is notified of the participasold to such Participant and s
Participant agrees, for the benefit of the Borr@yey comply with Section 3.01(a} though it were a Lender.

(D  Certain Pledges Any Lender may at any time pledge or assign ar#fgcinterest in all or any portion of its rightsxder thi:
Agreement (including under its Note(s), if any)secure obligations of such Lender, including argdgk or assignment to secure obligat
to a Federal Reserve Bank; providibdt no such pledge or assignment shall releade Iseeder from any of its obligations hereunde
substitute any such pledgee or assignee for suctidteas a party hereto.

(m) Electronic Execution of Assignments'he words “execution,” “signed,” “signatureghd words of like import in or related
any document to be signed in connection with thgre@ment and the transactions contemplated heiieljuding without limitatiol
Assignment and Assumptions, amendments or otheificattbns, Loan Notices, Swing Line Loan Noticegivers and consents) shall
deemed to include electronic signatures or theikgeqf records
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in electronic form, each of which shall be of tlzne legal effect, validity or enforceability as amally executed signature or the use
paperbased recordkeeping system, as the case may the éxtent and as provided for in any applicable iacluding the Federal Electrol
Signatures in Global and National Commerce Act,Nleev York State Electronic Signatures and Records & any other similar state la
based on the Uniform Electronic Transactions Aotvledthat notwithstanding anything contained hereirhi® ¢ontrary the Administrati
Agent is under no obligation to agree to acceptteaic signatures in any form or in any formatass expressly agreed to by
Administrative Agent pursuant to procedures appidweit.

(n) Resignation as L/C Issuer or Swing Line Lenderrafi&signment Notwithstanding anything to the contrary contditerein, i
at any time Bank of America assigns all of its Rewvg Credit Commitment and Revolving Credit Logmgsuant to subsection (b) abc
Bank of America may, (i) upon 30 days’ notice te tBompany and the Lenders, resign as L/C Issudpr(it) upon 30 dayshotice to th
Company, resign as Swing Line Lender. In the eeéany such resignation as L/C Issuer or Swing lLierder, the Company shall be enti
to appoint from among the Lenders a successor E#0er or Swing Line Lender hereunder; providdtbwever, that no failure by tf
Company to appoint any such successor shall affectesignation of Bank of America as L/C IssueBuwing Line Lender, as the case t
be. If Bank of America resigns as L/C Issuer, #lkletain all the rights, powers, privileges andiels of the L/C Issuer hereunder with res
to all Letters of Credit outstanding as of the efifee date of its resignation as L/C Issuer andL&ll Obligations with respect thereto (includ
the right to require the Lenders to make Base Rateolving Credit Loans or fund risk participatioinsUnreimbursed Amounts pursuan
Section 2.03(c). If Bank of America resigns as Swing Line Lendirshall retain all the rights of the Swing Lineetider provided ft
hereunder with respect to Swing Line Loans madét land outstanding as of the effective date of stedignation, including the right
require the Lenders to make Base Rate RevolvindiClteans or fund risk participations in outstargifBwing Line Loans pursuant 8ectior
2.04(c). Upon the appointment of a successor L/C IssudfoarSwing Line Lender, (a) such successor shaitesed to and become ves
with all of the rights, powers, privileges and @gtiof the retiring L/C Issuer or Swing Line Lend®s,the case may be, and (b) the succ
L/C Issuer shall issue letters of credit in sub$tin for the Letters of Credit, if any, outstangliat the time of such succession or make
arrangements satisfactory to Bank of America teai¥ely assume the obligations of Bank of Amerigth respect to such Letters of Credit.

10.07 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the Lenders dallt/C Issuer agre
to maintain the confidentiality of the Informati¢as defined below), except that Information mayiselosed (a) to its Affiliates and to its ¢
its Affiliates’ respective partners, directors, officers, employagents, trustees, advisors and representativé®ifig understood that 1
Persons to whom such disclosure is made will berinéd of the confidential nature of such Informatiand instructed to keep st
Information confidential), (b) to the extent requeesby any regulatory authority purporting to hgwesdiction over it (including any self-
regulatory authority, such as the National Assamiabf Insurance Commissioners), (c) to the exteqgtiired by applicable laws or regulati
or by any subpoena or similar legal process, peslildat the Administrative Agent, such Lender or tH€ Lssuer, as the case may be, she
the sole cost and expense of the Company, requedidential treatment of such Confidential Inforioat to the extent practicable ¢
permitted by applicable law and the

-135-
BOI-39221v8




Administrative Agent, such Lender or the L/C Isswas the case may be, shall, to the extent pedritgeapplicable law, promptly inform t
Company with respect thereto so that the Comparnyseak appropriate protective relief to the exmsrmitted by applicable law, provided
further, that in the event such protective remedy or otheredy is not obtained, the Administrative Agesuich Lender or the L/C Issuer,
the case may be, shall furnish only that portiorthaf Confidential Information that is legally retpd and shall disclose the Confider
Information in a manner reasonably designed togovesits confidential nature and shall, at the smmst and expense of the Compi
cooperate with the Comparsy’counsel to enable the Company to attempt to mldaprotective order or other reliable assuraned
confidential treatment will be accorded to the mnfiation, (d) to any other party hereto, (e) in ceetion with the exercise of any remet
hereunder or under any other Loan Document or atipraor proceeding relating to this Agreement oy ather Loan Document or t
enforcement of rights hereunder or thereundesulfject to an agreement containing provisions sabislly the same as those of this Sec
to (i) any assignee of or Participant in, or angspective assignee of or Participant in, any ofights or obligations under this Agreemer
any Eligible Assignee invited to be a Lender puruda_Section 2.16r (ii) any actual or prospective counterpartyi{sradvisors) to any sw.
or derivative transaction relating to a Borrowed #8 obligations, (g) with the consent of the Camyp or (h) to the extent such Information
becomes publicly available other than as a redudtlireach of this Section or (y) becomes availablihe Administrative Agent, any Lenc
the L/C Issuer or any of their respective Affiliaten a nonconfidential basis from a source othem the Company, which source, to the a
knowledge of the Administrative Agent, such Lendethe L/C Issuer, as the case may be, is not piteki from disclosing such Informati
to such Person by a contractual, legal or fiductdolygation to the Company, the Administrative Ageany Lender or the L/C Issuer.

For purposes of this Section,_* Informatidnmeans all information received from the Companyany Subsidiary relating to t
Company or any Subsidiary or any of their respectiusinesses, other than any such informationgteatailable to the Administrative Age
any Lender or the L/C Issuer on a nonconfidentsid prior to disclosure by the Company or any Blidry. Any Person required to maint
the confidentiality of Information as provided g Section shall be considered to have compli¢hl & obligation to do so if such Person
exercised the same degree of care to maintain dhBdentiality of such Information as such Persoouid accord to its own confident
information.

Each of the Administrative Agent, the Lenders amel It/C Issuer acknowledges that (a) the Informati@y include material non-
public information concerning the Company or a $ilibsy, as the case may be, (b) it has developetptiance procedures regarding the
of material non-public information and (c) it whiandle such material ngrublic information in accordance with applicablealancluding
United States Federal and state securities Laws.

10.08 Right of Setoff. If an Event of Default shall have occurred and bstiouing, each Lender, the L/C Issuer and eactheif
respective Affiliates is hereby authorized at aimyetand from time to time, to the fullest extentmitted by applicable law, to set off ¢
apply any and all deposits (general or speciak timdemand, provisional or final, in whatever eaay) at any time held and other obligat
(in whatever currency) at any time owing by suchnder, the L/C Issuer or any such Affiliate to or tbe credit or the account of ¢
Borrower against any and all of the
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obligations of such Borrower now or hereafter engstunder this Agreement or any other Loan Docuntersuch Lender or the L/C IsstL
irrespective of whether or not such Lender or theé Issuer shall have made any demand under thisehgent or any other Loan Docurr
and although such obligations of such Borrotercontingent or unmatured or are owed to a brandffice of such Lender or the L/C Iss
different from the branch or office holding suchpdsit or obligated on such indebtedness; provid#uit (i)(a) the obligations of Forei
Subsidiaries that become Designated Borrowers &ildeoSpecified Designated Borrower are several rastdoint, and (b) no Lender sk
exercise any rights under this Section 1B respect to any assets of any Foreign Subsiditirer than with respect to the direct obligat
of such Foreign Subsidiary to the Lenders, anditfiijhe event that any Defaulting Lender shall ebser any such right of setoff, (x)
amounts so set off shall be paid over immediatelyhe Administrative Agent for further applicatiam accordance with the provisions
Section 2.15nd, pending such payment, shall be segregateddty Befaulting Lender from its other funds and dedrheld in trust for tf
benefit of the Administrative Agent and the Lendeasd (y) the Defaulting Lender shall provide préypo the Administrative Agent
statement describing in reasonable detail the @titigs owing to such Defaulting Lender as to whicbxercised such right of setoff. 1
rights of each Lender, the L/C Issuer and theipeetve Affiliates under this Section are in adtfitito other rights and remedies (incluc
other rights of setoff) that such Lender, the Lé8uer or their respective Affiliates may have. Eaehder and the L/C Issuer agrees to n
the Company and the Administrative Agent prompftgraany such setoff and application, providiedt the failure to give such notice shall
affect the validity of such setoff and application.

10.09 Interest Rate Limitation. Notwithstanding anything to the contrary contaiedany Loan Document, the interest pait
agreed to be paid under the Loan Documents shakxeeed the maximum rate of non-usurious intggesmitted by applicable Law (the “
Maximum Rate’). If the Administrative Agent or any Lender shall ea@ interest in an amount that exceeds the MaxirRate, the exce
interest shall be applied to the principal of theahs or, if it exceeds such unpaid principal, rd&thto the Company. In determining whe
the interest contracted for, charged, or receiwethb Administrative Agent or a Lender exceedsNfzximum Rate, such Person may, to
extent permitted by applicable Law, (a) characéedny payment that is not principal as an expeiegse,or premium rather than interest,
exclude voluntary prepayments and the effects tigaed (c) amortize, prorate, allocate, and spreadjual or unequal parts the total am
of interest throughout the contemplated term of@idigations hereunder.

10.10 Counterparts; Integration; Effectiveness.This Agreement may be executed in counterparts fgrdifferent parties hereto
different counterparts), each of which shall cdogti an original, but all of which when taken tdgatshall constitute a single contract. -
Agreement and the other Loan Documents constihgesttire contract among the parties relating ¢ostlbject matter hereof and super:
any and all previous agreements and understandinglsor written, relating to the subject matterdod. Except as provided in Section 4,01
this Agreement shall become effective when it shalle been executed by the Administrative Agentwahen the Administrative Agent sh
have received counterparts hereof that, when tédgether, bear the signatures of each of the gihares hereto. Delivery of an exect
counterpart of a signature page of this Agreemgntebecopy or other electronic imaging means (&df’ or “tif") shall be effective
delivery of a manually executed counterpart of fkgseement.
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10.11 Survival of Representations and Warranties.All representations and warranties made hereundérim any other Loe
Document or other document delivered pursuant bevetthereto or in connection herewith or therewgttall survive the execution &
delivery hereof and thereof. Such representatiodssarranties have been or will be relied uponigyAdministrative Agent and each Len
regardless of any investigation made by the Adrriatii’e Agent or any Lender or on their behalf aotwithstanding that the Administrati
Agent or any Lender may have had notice or knowdeafgany Default at the time of any Credit Extensiand shall continue in full force &
effect as long as any Loan or any other Obligatiereunder shall remain unpaid or unsatisfied orlatter of Credit shall remain outstandi

10.12 Severability. If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or urengable, (¢
the legality, validity and enforceability of themmaining provisions of this Agreement and the othesn Documents shall not be affecte:
impaired thereby and (b) the parties shall endeavgood faith negotiations to replace the illegalalid or unenforceable provisions w
valid provisions the economic effect of which comess close as possible to that of the illegal, iicvak unenforceable provisions. 1
invalidity of a provision in a particular jurisdion shall not invalidate or render unenforceablehsprovision in any other jurisdiction. Withe
limiting the foregoing provisions of this Sectiof.12, if and to the extent that the enforceability of/grovisions in this Agreement relat
to Defaulting Lenders shall be limited by Debtorigfel aws, as determined in good faith by the Adistirative Agent, the L/C Issuer or
Swing Line Lender, as applicable, then such prowusishall be deemed to be in effect only to thergxtot so limited.

10.13 Replacement of Lenderslif (a) any Lender requests compensation under &e&i04, (b) any Borrower is required to
any additional amount to any Lender or any GovemtaléAuthority for the account of any Lender punsiuie Section 3.01(c) any Lender
a Defaulting Lender, (d) any Lender (a_“ N@onsenting Lendet) refuses to consent to an amendment, modificatiowaiver of thi
Agreement that, pursuant to Section 10-€duires consent of all Lenders or all affecteddess and that has been approved by the Re
Lenders or (e) because a Lender is not legally punto lend in the relevant jurisdiction, the Quamy is not permitted, under Section 2.14
(f) , to designate a Designated Borrower approved &éRiéquired Revolving Credit Lenders and the Adriaive Agent, then the Compe
may, at its sole expense and effort, upon noticeutth Lender and the Administrative Agent, reqsineh Lender to assign and delec
without recourse (in accordance with and subjec¢héorestrictions contained in, and consents reduiy, Section 10.08 all of its interest:
rights and obligations under this Agreement andréfeted Loan Documents to an assignee that séslinae such obligations (which assic
may be another Lender, if a Lender accepts suéhrasent),_providedhat:

(c) the Company shall have paid (or caused a Desigidedwer to pay) to the Administrative Agent tresignment fee specifi
in Section 10.06(b)

(d) such Lender shall have received payment of an atremual to the outstanding principal of its Loand &/C Advances, accru
interest thereon, accrued fees and all other arsqaytable to it hereunder and under the other IDmmuments (including any amounts ur
Section
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3.05) from the assignee (to the extent of such outstgngprincipal and accrued interest and fees) orGbepany or applicable Designa
Borrower (in the case of all other amounts);

(e) inthe case of any such assignment resulting fraraian for compensation under Section 3dd4ayments required to be m
pursuant to Section 3.Q5kuch assignment will result in a reduction intsaompensation or payments thereafter;

(H in the event such Lender is a NGonsenting Lender, each assignee shall consethig &tme of such assignment, to each m
in respect of which such Lender was a Non-Consgritender and the Company also requires each otheddr that is a No@onsentin
Lender to assign its Loans and Commitments; and

(g) such assignment does not conflict with applicaldess.

A Lender shall not be required to make any sucigas®nt or delegation if, reasonably promptly afterreceipt or notice from tl
Company pursuant to this Section 10,18s a result of a waiver by such Lender or othegwihe circumstances entitling the Compar
require such assignment and delegation cease tg, agpin the case of clause (a) or (b) abovehduender notifies the Company that
circumstances giving rise to such Lenderéquest for compensation or additional amourddl slot be used by such Lender as a basi
future requests under Sections 3003.04.

10.14 Governing Law; Jurisdiction; Etc.

(k) GOVERNING LAW . THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND WY CLAIMS,
CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IRONTRACT OR TORT OR OTHERWISE) BASED UPC
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANYTHER LOAN DOCUMENT (EXCEPT, AS TO ANY OTHE
LOAN DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) ANODHE TRANSACTIONS CONTEMPLATED HEREBY ANI
THEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCRDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

() SUBMISSION TO JURISDICTION EACH BORROWER IRREVOCABLY AND UNCONDITIONALLY AGREES THAT IT
WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEMING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW O
EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISEAGAINST THE ADMINISTRATIVE AGENT, ANY LENDER
THE L/C ISSUER, OR ANY RELATED PARTY OF THE FOREGRG IN ANY WAY RELATING TO THIS AGREEMENT OR AN\
OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELATING HEETO OR THERETO, IN ANY FORUM OTHER THAN TF
COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORBOUNTY AND OF THE UNITED STATES DISTRICT COURT (
THE SOUTHERN DISTRICT OF NEW YORK AND ANY APPELLATECOURT FROM ANY THEREOF, IN ANY ACTION O
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR ANY OTHER LOAN DOCUMENT, OR FO
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EAC OF THE PARTIES HERETO IRREVOCABLY AN
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT & ANY SUCH ACTION
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OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH BW YORK STATE COURT OR, TO THE FULLEST EXTE"
PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURTEACH OF THE PARTIES HERETO AGREES THAT A FIN/
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEING SHALL BE CONCLUSIVE AND MAY BE ENFORCED Il
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR INMY OTHER MANNER PROVIDED BY LAW. NOTHING IN THI¢
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY
LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO BRIBI ANY ACTION OR PROCEEDING RELATING TO THI
AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE CMPANY OR ANY OTHER BORROWER OR IT
PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(m) WAIVER OF VENUE. THE COMPANY AND EACH OTHER BORROWER IRREVOCABLY RD UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY OBJECTION THAT IT MAY NOW OF
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTIONDR PROCEEDING ARISING OUT OF OR RELATING TO Tk
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT RFERRED TO IN PARAGRAPH (B) OF THIS SECTIC
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE TO THE FULLEST EXTENT PERMITTED BY APPLICABL
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MINTENANCE OF SUCH ACTION OR PROCEEDING IN AN
SUCH COURT.

(n) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICEGF PROCESS IN TH
MANNER PROVIDED FOR NOTICES IN _SECTION 10.02NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT 6 ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNEERRMITTED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDINC
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT C
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHE
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHE
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAUCH OTHER PERSON WOULD NOT, IN THE EVENT ¢
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AD (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIE
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEME AND THE OTHER LOAN DOCUMENTS BY, AMON(
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

10.16 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transactiomemplated hereby (includi
in connection with any amendment, waiver or othedification hereof or of any other Loan Documeeich Borrower acknowledges i
agrees,
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and acknowledges its Affiliatesinderstanding, that: (i) (A) the arranging and ptkervices regarding this Agreement provided by
Administrative Agent and the Joint Lead Arrangenrg, arm’slength commercial transactions between such Bomrawd its Affiliates, on tr
one hand, and the Administrative Agent and thetJogad Arrangers, on the other hand, (B) such Beerohas consulted its own leg
accounting, regulatory and tax advisors to the réxte has deemed appropriate, and (C) such Borrawerapable of evaluating, &
understands and accepts, the terms, risks andtmmsdof the transactions contemplated hereby gnithdy other Loan Documents; (i) (A) 1
Administrative Agent and the Joint Lead Arrangarg and have been acting solely as a principal@mdpt as expressly agreed in writing
the relevant parties, has not been, is not, arichailbe acting as an advisor, agent or fiduciarystich Borrower or any of its Affiliates, or ¢
other Person and (B) neither the Administrative wtgeor the Joint Lead Arrangers have any obligat@mrsuch Borrower or any of
Affiliates with respect to the transactions contéatgrl hereby except those obligations expresslyfaét herein and in the other Lc
Documents; and (iii) the Administrative Agent aheé tJoint Lead Arrangers and their respective Ails may be engaged in a broad ran
transactions that involve interests that diffemirthose of such Borrower and its Affiliates, andthmer the Administrative Agent nor the Jc
Lead Arrangers have any obligation to disclose @inguch interests to such Borrower or its Affiliatd o the fullest extent permitted by Ii
each of the Borrowers hereby waives and releaseslaims that it may have against the Administ@atAgent and the Joint Lead Arrancg
with respect to any breach or alleged breach ofi@ger fiduciary duty in connection with any aspetany transaction contemplated hereby.

10.17 Electronic Execution of Assignments and Certain Othr Documents.The words “execution,” “signed,” “signatureghc
words of like import in any Loan Document or anjhart document executed in connection herewith dfaltleemed to include electrc
signatures, the electronic matching of assignnemts and contract formations on electronic plat®approved by the Administrative Age
or the keeping of records in electronic form, eatkvhich shall be of the same legal effect, vajidit enforceability as a manually exect
signature, physical delivery thereof or the usa glpembased recordkeeping system, as the case may the &xtent and as provided fol
any applicable law, including the Federal ElectcoBignatures in Global and National Commerce Até New York State Electror
Signatures and Records Act, or any other similatesaws based on the Uniform Electronic Transastiact; providedhat notwithstandin
anything contained herein to the contrary neither Administrative Agent, the L/C Issuer nor any denis under any obligation to agre:
accept electronic signatures in any form or in fomgnat unless expressly agreed to by the Adminisgadgent, the L/C Issuer or such Len
pursuant to procedures approved by it and providether without limiting the foregoing, upon the requestafy party, any electror
signature shall be promptly followed by such malyuakecuted counterpart.

10.18 USA PATRIOT Act. Each Lender that is subject to the Act (as hertanafefined) and the Administrative Agent (for It
and not on behalf of any Lender) hereby notifiesBlorrowers that pursuant to the requirementseft8A PATRIOT Act (Title Il of Pub. 1
107-56 (signed into law October 26, 2001)) (thect A, it is required to obtain, verify and record infortioa that identifies the Borrowe
which information includes the name and addressach Borrower and other information that will allewch Lender or the Administrati
Agent, as applicable, to
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identify such Borrower in accordance with the Agach Borrower shall, promptly following a requegtthe Administrative Agent or a
Lender, provide all documentation and other infdfarathat the Administrative Agent or such Lendegquests in order to comply with
ongoing obligations under applicable “know yourtoaser” and anti-money laundering rules and regaoifestj including the Act.

10.19 Judgment Currency:. If, for the purposes of obtaining judgment in ayt, it is necessary to convert a sum due hereusr
any other Loan Document in one currency into anotiierency, the rate of exchange used shall beathwathich in accordance with norr
banking procedures the Administrative Agent couldchase the first currency with such other curremtyhe Business Day preceding tha
which final judgment is given. The obligation ofckaBorrower in respect of any such sum due fromo ithe Administrative Agent or a
Lender hereunder or under the other Loan Docungdas, notwithstanding any judgment in a currertbge ( Judgment Currency other thal
that in which such sum is denominated in accordamitie the applicable provisions of this Agreemetite(“ Agreement Currenc$), be
discharged only to the extent that on the Busibegsfollowing receipt by the Administrative Agentsuch Lender, as the case may be, o
sum adjudged to be so due in the Judgment Curréineyddministrative Agent or such Lender, as theecmay be, may in accordance \
normal banking procedures purchase the Agreemenefy with the Judgment Currency. If the amounth® Agreement Currency
purchased is less than the sum originally due ¢cAttiministrative Agent or any Lender from any Bavew in the Agreement Currency, sl
Borrower agrees, as a separate obligation and tistt@hding any such judgment, to indemnify the Austrative Agent or such Lender, as
case may be, against such loss. If the amount efAtpreement Currency so purchased is greater thansam originally due to tl
Administrative Agent or any Lender in such currerttye Administrative Agent or such Lender, as thgecmay be, agrees to return the an
of any excess to such Borrower (or to any othes&ewho may be entitled thereto under applicabig.la

10.20 Implementation of CAM.

(@) CAM Generally. On the CAM Exchange Date, (a) the Revolving Gr€dimmitments shall automatically and without fertlac
be terminated as provided in Section 82t (b) the Lenders shall automatically and withfouther act be deemed to have made recip
purchases of interests in the Obligations such thdieu of the interest of each Lender in thetisatar Designated Obligations that it shall ¢
as of such date and immediately prior to the CANMHange, such Lender shall own an interest equaldb Lendes CAM Percentage in ez
Designated Obligation. Each Lender, each Personirtg a participation from any Lender as contertgadaby _Section 10.06 and eac
Borrower hereby consents and agrees to the CAM &g Each Borrower and each Lender agrees froettrtime to execute and delive
the Administrative Agent all such promissory nad@sl other instruments and documents as the Admatiist Agent shall request to evide
and confirm the respective interests and obligatiohthe Lenders after giving effect to the CAM BRange, and each Lender agree
surrender any promissory notes originally receifsgdt hereunder to the Administrative Agent agaidslivery of any promissory notes
executed and delivered; provid#tht the failure of any Borrower to execute ordalior of any Lender to accept any such promissotg
instrument or document shall not affect the validit effectiveness of the CAM Exchange.
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(b) Distributions to the LendersAs a result of the CAM Exchange, on and afterGéV Exchange Date, each payment receive
the Administrative Agent pursuant to any Loan Doeuirin respect of the Designated Obligations dfeallistributed to the Lenders patain
accordance with their respective CAM Percentagesn@y be recalculated pursuant to Section 10.2@&(cw).

(c) Letters of Credit In the event that after the CAM Exchange, theraggte amount of the Designated Obligations slhalhge as
result of the L/C Issues’honoring a request for payment under a Lett€reflit, and such payment is not reimbursed by thedsvers, the
(a) the Administrative Agent shall recalculate tBAM Percentage after giving effect to such paymami each Lendes’ purchase of i
interest and participation in such Letter of Creulitsuant to Section 2.03(cand the Lenders shall automatically and withouthier act hav
been deemed to have made reciprocal purchaseteodsts in the Designated Obligations such that &aader shall own an interest eque
such Lendes recalculated CAM Percentage and (b) in the edisiributions shall have been made in accordantie thé preceding clause |
the Lenders shall make such payments to one anathshall be necessary in order that the amouo&iverd by them shall be equal to
amounts they would have received had the payment/Bylssuer under the Letter of Credit been madmadiately prior to the CAI
Exchange. Each such recalculation shall be bindmgach Lender and their successors and assignshatiche conclusive absent mani
error.

10.21 Certain Representations and Confirmations.

(a) Representation by Lender&ach Lender party to this Agreement on the Restant Date represents and warrants that on th
hereof it is carrying on the business of providimgnce, or investing or dealing in securitiesttia course of operating in financial markets.

(b) Borrower Confirmation TheCompany and the Specified Designated Borrower ¢atrall relevant times members of the s
wholly owned group) confirm that:

(i) before the Original Credit Agreement (describedeinig a “Syndicated Loan Facilitylyas entered into, invitations -
participation in the syndicated loan facility wenade to at least 10 offerees (the “offereeséch of whom, as at the date the rele
invitation was made, the Compasy'elevant officers involved in the transactionaoday to day basis believed carried on the bus
of providing finance or investing or dealing in saties in the course of operating in financial kets, for the purposes of s128F(3A)
(a)(i) of thelncome Tax Assessment Act of 1636mmonwealth of Australia); and

(i)  none of the offerees whose names were disclosti t6ompany or the Specified Designated Borrowevb?FS befor
the date of the Original Credit Agreement, and nohthe Additional Term Lenders at the Second Restant Date, were known
suspected by the Company or the Specified Design&errower to be an Offshore Associate of either toém or a
“Associate” (within the meaning of tHacome Tax Assessment Act of 1@36mmonwealth of Australia)) of any other such oéte
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10.22 No Novation; Reallocation.

(@) This Agreement is given in amendment to and restame of the Restated Credit Agreement. A portiothefindebtedness owi
under this Agreement is the same indebtednessra&ffiy evidenced by the Restated Credit AgreeniBme. parties hereto do not intend
Agreement to constitute a novation of the Rest@tedlit Agreement.

(b)  Upon the effectiveness hereof, the Administrativgeit shall reallocate the commitments and Loanthe®fLenders hereunc
(including the repayment of the loans of any Lendwder the Restated Credit Agreement that willbea Lender hereunder (each such le
a “ Departing Lendeft)) and shall notify the Lenders and each Departingleenf any payments required to be made so thatdhmemitment
and Loans of the Lenders are in accordance witled@db 2.01. Upon receipt of such notice, each Lender shakerthe payments specifi
therein. Upon the repayment in full of its loanglenthe Restated Credit Agreement, together withc@rued and unpaid interest thereon
other amounts due to it under the Restated Cragliédment, each Departing Lender shall cease td'benaer,” and such Departing Lender’
commitment shall automatically terminate.

10.23 Parallel Debt.

(@) Each Foreign Loan Party organized under the LavBetdgium, Germany or the Netherlands, or any o#ipgalicable jurisdictio
(each, a “ Specified Foreign Loan Paftyhereby irrevocably and unconditionally undertalepdy to the Administrative Agent as creditc
its own right and not as a representative of treufel Parties (by way of an abstract acknowledgmoiedébt (abstraktes Schuldanerkenntnis
where applicable)) amounts equal to any amounta@fvom time to time by that Specified Foreign Ldarty to each of the Secured Pa
under each of the Loan Documents as and when #rmeeants are due for payment under the relevant Dmsmument.

(b) Each Specified Foreign Loan Party and the Admiaiste Agent acknowledges that the obligations ahe&pecified Foreic
Loan Party under paragraph (a) above are sevethlaem separate and independent from, and shallnnanhy way limit or affect, tt
corresponding obligations of that Specified Fordigan Party to any Secured Party under any Loarubeat (its “_Corresponding Deb}
nor shall the amounts for which each Specified igoré.oan Party is liable under paragraph (a) ab@see" Parallel Debt’) be limited o
affected in any way by its Corresponding Debt pdedi that:

(i) the Parallel Debt of each of the Specified Fordigmn Parties will be payable in the currency orrencies of it
Corresponding Debt and will become due and payabkend when and to the extent one or more of iteeSponding Debt become ¢
and payable;

(i)  each Parallel Debt constitutes an undertakinggatibn and liability to the Administrative Agent igh is separate a
independent from, and without prejudice to, ther€gponding Debt of the relevant Specified ForeigarParty;
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(i)  each Parallel Debt represents the AdministrativerAg own separate and independent claim to reg@aiyment of th
Parallel Debt from the relevant Specified Foreigrah Party;

(iv) the Administrative Agent shall not demand paymeith wegard to the Parallel Debt of each Specifieceign Loan Part
to the extent that such Loan Party’s CorresponBielgt has been irrevocably paid or (in the caseuafantee obligations) discharged;

(v) a Secured Party shall not demand payment with detgathe Corresponding Debt of each Specified lgor&ban Party t
the extent that such Specified Foreign Loan ParBarallel Debt has been irrevocably paid or (& ¢hse of guarantee obligatic
discharged;

(vi)  with respect to any Specified Foreign Loan Pargjaaized under the Laws of Netherlands, an EveBted@ult in respe:
of the Corresponding Debt shall constitute a défugirzuim) within the meaning of section 3:248wé Dutch Civil Code with respe
to the Parallel Debt without any notice being reggi

(c) The Administrative Agent acts in its own name antias a trustee, and its claims in respect of #rallel Debt shall not be he
on trust. The security granted under the Collat€atuments to the Administrative Agent to secure Buarallel Debt is granted to
Administrative Agent in its capacity as creditortibé Parallel Debt.

(d)  All monies received or recovered by the AdminisiatAgent pursuant to this Section 10.23and all amounts received
recovered by the Administrative Agent from or by tbnforcement of any security granted to securePtrallel Debt, shall be applied
accordance with this Agreement; provided that upm@vocable receipt by the Administrative Agentaosfy amount in payment of a Pare
Debt (a “_Received Amouri}, the Corresponding Debt of the relevant Specifiectigm Loan Party towards the Administrative Agemd dhe
Lenders shall be reduced, if necessary pro ratadpect of the Administrative Agent and each Lernidéividually, by amounts totaling .
amount (a “_Deductible Amount) equal to the Received Amount in the manner as ef Ereductible Amount were received by
Administrative Agent and the Lenders as a payméttieo Corresponding Debt owed by the relevant SigecForeign Loan Party on the d
of receipt by the Administrative Agent of the Ressl Amount.

(e) Without limiting or affecting the Administrative Amt's rights against the Specified Foreign Loarti€afwhether under tt
Section 10.2%r under any other provision of the Loan Documemagh Foreign Loan Party acknowledges that:

(i) nothing in this_Section 10.2shall impose any obligation on the Administrativgefit to advance any sum to any L
Party or otherwise under any Loan Document, exiceits capacity as a Lender; and
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(i)  for the purpose of any vote taken under any Loaoub@nt, the Administrative Agent shall not be relgdras having ai
participation or commitment other than those wliidfas in its capacity as a Lender.

10.24 Additional Appointment . For the purposes of any Foreign Subsidiary Plé&gsuments governed by lItalian law, each o
Lenders and the L/C Issuer hereby irrevocably agpddank of America to act, on its name and itsalfelasprocuratore con rappresentar
pursuant to Article 1387 and following of the Igalicivil code and authorizes the Administrative Atg® take such actions on its behalf ar
exercise such powers as are delegated to the Asinaitive Agent by the terms hereof or thereof, thgewith such actions and powers as
reasonably incidental thereto. The AdministrativgeAt, in acting as such, will be entitled to thaddfis of Article IXhereto in all respects.

10.25 Appointment of Company. Each of the Loan Parties that is a party heretelhy appoints the Company to act as its age
all purposes of this Agreement, the other Loan Duents and all other documents and electronic plagcentered into in connection herey
and agrees that (a) the Company may execute suchmgmts and provide such authorizations on beliafich Loan Parties as the Comp
deems appropriate in its sole discretion and eaanParty shall be obligated by all of the term&mf such document and/or authoriza
executed on its behalf, (b) any notice or commuitoadelivered by the Administrative Agent, L/C ugs or a Lender to the Company sha
deemed delivered to each Loan Party and (c) theisidtrative Agent, L/C Issuer or the Lenders magegd, and be permitted to rely on,
document, authorization, instrument or agreemeeteted by the Company on behalf of each of the [Rmaties.

[ Signature Pages Follow ]
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IN WITNESS WHEREOHR)e parties hereto have caused this Agreement dolgeexecuted as of the date first above written.

COMPANY:

WEX INC.

By: /s/ Steven A. Elder
Name: Steven A. Elder
Title: Senior Vice President and Chief Financiafi€xr

SPECIFIED DESIGNATED BORROWER:

Executed in accordance with section 127 of
the Corporations Act 2001 (Cth) by
WEX CARD HOLDINGS AUSTRALIA PTY LTD

By: /s/ Hilary Rapkin

Name: Hilary Rapkin
Title: Director

By: /s/ Steven A. Elder

Name: Steven A. Elder
Title: Director
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On behalf of the Consenting Lenders:

BANK OF AMERICA, N.A., as
Administrative Agent

By: /s/ Angela Larkin

Name: Angela Larkin
Title: Assistant Vice President
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AMENDMENT AND RESTATEMENT AGREEMENT

dated as of August 22, 2014
by and among

WEX INC.,
as the Company,

the Lenders party hereto,
and

BANK OF AMERICA, N.A.
as Administrative Agent

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED,
SUNTRUST ROBINSON HUMPHREY, INC.
and
WELLS FARGO SECURITIES, LLC

as Joint Lead Arrangers and Joint Book Managers

Execution Version




This AMENDMENT AND RESTATEMENT AGREEMENT , dated as of August 22, 2014 (this “ Agreemignts entered into
and among by and amoMyEX INC. , a Delaware corporation (which changed its naroenfiVright Express Corporation by effectin
merger with a wholly-owned subsidiary formed foclsipurpose) (the * Compariy, the lenders party hereto , aBANK OF AMERICA,
N.A. , as administrative agent for the Lenders (the fnidstrative Agent’). Capitalized terms used but not defined herein diele th
meanings assigned to such terms in the SecondtB#&eedit Agreement (as defined in Sectionki2w).

RECITALS

WHEREAS, the Company, the Specified Designated ®eer named therein, the Administrative Agent, gmal ltenders party there
are parties to the Amended and Restated Creditetggat, dated as of January 18, 2013 (the “ ResGriedit Agreement);

WHEREAS, in connection with the Restated Creditéggnent, the Company and the Administrative Ageatparties to the Guaran
dated as of May 23, 2011 (the * Existing Companw@aty”); the Company, certain Domestic Subsidiary Guarargnesthe Administrati
Agent are parties to the Domestic Subsidiary Gugratated as of May 23, 2011 (the " Existing DorieeStubsidiary Guaranty); and ths
Company, certain Domestic Subsidiary Guarantorstl@d\dministrative Agent are parties to the Pledgeeement, dated as of May 23, 2
(the “ Existing Foreign Subsidiary Pledge Agreenieahd, together with the Restated Credit AgreembetBxisting Company Guaranty ¢
the Existing Domestic Subsidiary Guaranty, the fsErg L oan Documenty;

WHEREAS, the Borrower has requested that the Rabi@tedit Agreement be amended and restated @énifisety in the form of tF
Second Restated Credit Agreement (as defined betowjake certain amendments to the terms and poogishereof and to establish a t
tranche of Term Loans in an aggregate principal lath@qual to $222,500,000 (the_“ Additional Termahs”) to be provided by tt
Additional Term Loan Lenders (as defined below)johbAdditional Term Loans shall be on the terms aadditions set forth in the Secc
Restated Credit Agreement;

WHEREAS, each Lender (collectively, the “ Existihgnders”) that executes and delivers a consent to this Ageaein the form ¢
the “Lender Consent” attached hereto_as Annéx ‘1 Lender Conseril) (collectively, the “_Consenting Lendef¥ will, by the fact of suc
execution and delivery, be deemed to have agreditetéerms of this Agreement (including the amenunaad restatement of the Rest;
Credit Agreement in the form of the Second Rest&tedlit Agreement);

WHEREAS, each Consenting Lender listed on Scheldnéeto under the heading “Increasing Lenders” (each Increasing Lends
") will also be deemed to have agreed to makeherSecond Restatement Closing Date (as defineseda Additional Term Loan to the
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Company in the amount set forth on Schediierkto opposite its name (each, its “ IncreasethT@mmitment); and

WHEREAS, each Person that executes and delivain@ejr to this Agreement in the form of the “Joiridsttached hereto asnnex |
(a “ Joinder”) as a “Joining Term Lender” (each, a *“ Joiningrhel ender” and, together with the Increasing Lenders, thedditional Tern
Lenders”) will, by the fact of such execution and delivebe deemed (A) to have joined the Second ResGiedit Agreement as a “Lender”
and to have consented to the terms of this Agretimash (B) to have committed to make an Additionalrii Loan to the Company on
Restatement Closing Date in the amount set fortBaredule hereto opposite its name (each, its * Joining T@@mmitment’ and, togethe
with the Increased Term Commitments, the “ Addiéibherm Commitment$

NOW, THEREFORE, in consideration of the premised #me mutual agreements herein contained and aibed and valuab
consideration, the sufficiency and receipt of which hereby acknowledged, the parties hereto,dimigrto be legally bound hereby, agre
follows:

SECTION I.INTERPRETATION

1.1 Interpretation. This Agreement shall be construed and interpratedccordance with the rules of construction sethfar Sectior
1.02, 1.03, 1.04and _1.08f the Second Restated Credit Agreement.

SECTION Il. AMENDMENT AND RESTATEMENT OF THE ORIGINAL CREDIT AG REEMENT
Subject to the satisfaction of the conditions sethfin Section lhereof, effective as of the Second Restatemenirgjdsate:;
2.1  Agreement to Make New Term Loans

A. Adgreement to Make Additional Term Loan®n the terms and subject to the satisfactiomf@wver) of the conditions set forth
Article lll hereof, each Additional Term Lender agrees to nakAdditional Term Loan in Dollars on the Secondt@Ement Closing Date
the amount specified opposite such Additional Teender's name on Schedulééreto, and each Joining Term Lender shall becoffear
Lender” and a “Lenderlinder the Second Restated Credit Agreement ascbfdate. For the avoidance of doubt, amounts paptepaid it
respect of Additional Term Loans may not be rebeao.

B. Other Provisions With Respect to the Additionalmdroans. The proceeds of the Additional Term Loans shaluked by tF
Company (a) to pay fees and expenses incurred
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in connection with the transactions contemplateckline and (b) for general purposes and working ehgitirposes, including, withc
limitation, for future permitted Restricted Payngntapital Expenditures and Investments. The comarits of the Additional Term Lend
are several and no Additional Term Lender will lesponsible for any other Additional Term Lendefdilure to make its Additional Te
Loan.

C. Administrative Agent Authorization The Company, the Swing Line Lender, the L/C Issaad the Consenting Lenders hel
authorize the Administrative Agent to (i) determaleamounts, percentages and other informatioh veispect to the Commitments and Lc
of each Lender, which amounts, percentages and wiftemation may be determined only upon receipthe Administrative Agent of ti
signature pages, Lender Consents and Joindersppisadble, of all Consenting Lenders afij enter and complete all such amou
percentages and other information in the Registaintained pursuant to Section 10.66 the Second Restated Credit Agreement.
Administrative Agents determination and entry and completion shalldrekisive, and shall be conclusive evidence oktlistence, amoun
percentages and other information with respecthéo dbligations of the Lenders and the Loan Padieder the Second Restated Ct
Agreement, in each case, absent manifest errortHeoavoidance of doubt, the provisions_of Artitke and Section 10.@f each of th
Restated Credit Agreement and the Second Restatsdit @greement shall apply to any determinatiomirye or completion made by t
Administrative Agent pursuant to this Section 2.1C

2.2  Amendment and Restatement of Existing Credit Agreemnt.

A. Amendment and Restatement of Existing Credit Ager@mThe Restated Credit Agreement, including the dgles and exhibi
thereto, are amended and restated on the Secortatédasnt Closing Date in the form of the Second Adeel and Restated Credit Agreen
attached hereto as Exhibit (fhe “ Second Restated Credit Agreemgnsuch that, on the Second Restatement Closing Ereeerms ar
provisions set forth in the Second Restated Cr&dieement replace the terms and provisions of thstdRed Credit Agreement in tt
entirety.

B. Execution and Delivery of Second Restated CrediteAment. The Consenting Lenders hereby direct and instthe
Administrative Agent to execute and deliver the @etRestated Credit Agreement on behalf of the @ity Lenders and, notwithstand
anything to the contrary in the Restated Credite&gnent, the Consenting Lenders hereby conseng tiutiding of the Additional Term Loa
by the Additional Term Lenders on the Second Restant Closing Date. Each of the Consenting Lenslealf, upon the effectiveness of 1
Agreement and the execution and delivery of theoB@d®Restated Credit Agreement by the Administrafigent, be deemed to be party to
Second Restated Credit Agreement as though eathlsrdder had executed and delivered a signature frathe Second Restated Cr
Agreement. Each Lender that is not a Consentingléehut continues to hold Commitments or Loans utite Restated
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Credit Agreement as amended and restated herebywghan the effectiveness of this Agreement aredgkecution and delivery of the Sec
Restated Credit Agreement by the Administrative ®{gbe deemed to be party to the Second Restattit@mgreement.

C. Execution and Delivery of Other Restated Loan Doent®. The Consenting Lenders hereby direct and instthe
Administrative Agent to execute and deliver the tRiesl Company Guaranty, the Restated Domestic @absiGuaranty and the Reste
Foreign Subsidiary Pledge Agreement.

D. Confirmation of Defined TermsFor the avoidance of doubt, on and after the S&é&estatement Closing Date, (x) the Additis
Term Loans made pursuant to this Agreement arebhiedesignated as, and for all purposes of the Udacuments shall be deemed to
“Term Loans” and “Loansand (y) each Additional Term Lender is hereby desigd as, and for all purposes of the Loan Docusnemll b
deemed to be, a “Term Lender” and a “Lend@&tie Additional Term Loans shall be secured by idahtollateral and guaranteed on iden
terms as the Term Loans under the Restated Crgdiefnent prior to giving effect to this Agreement

2.3 Designation of Designated BorrowerThe Consenting Lenders hereby confirm that theyetepproved the designation of Wri
Express International Holdings Limited, a privatmpany limited by shares incorporated under the dafv England and Wales w
registered number 08008714 as a “Designated Borfayneler the Restated Credit Agreement.

SECTION lll. EFFECTIVENESS OF AGREEMENT.

The effectiveness of this Agreement (other tharti®@e@.3hereof, which shall be effective upon the executiad delivery hereof t
the Administrative Agent and the receipt of Len@ensents from Existing Lenders that constitute"Bequired Lenderstinder the Restat
Credit Agreement and prior to the restatement efRlestated Credit Agreement) and the amendmentestatement of the Restated Cr
Agreement in the form of the Second Restated Chgglitement are subject to the satisfaction or waifehe following conditions preceds
(the date on which such conditions are satisfieel,'tSecond Restatement Closing Date

E. Consent of Existing Lenders. The Consenting Lenders shall constitute the “ReduLenders’under the Restated Cre
Agreement.

F. Execution. The Administrative Agens receipt of the following, each of which shall dréginals, telecopies or electronic cog
(followed promptly by originals) unless otherwigeesified, each properly executed by a Responsiffiedd of the signing Loan Party or 1
Specified Designated Borrower, as applicable, emtbd the Second Restatement Date (or, in theofasatificates of governmental officia
a recent date before the Second Restatement Dadedach in form and substance satisfactory to ttimiAistrative Agent and each of
Lenders:
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(i) executed counterparts of (A) this Agreement, (BJaamendment and restatement of the Existing Com@mgranty il
form and substance reasonably satisfactory to tdhmiAistrative Agent (the “ Restated Company Guardnt(C) an amendment a
restatement of the Existing Domestic Subsidiary r&uoty in form and substance reasonably satisfadtwtre Administrative Age
(the “ Restated Domestic Subsidiary Guarahtyand (D) an amendment and restatement of the Egistoreign Subsidiary Pled
Agreement in form and substance reasonably sdiisfato the Administrative Agent (the Restated Foreign Subsidiary Ple
Agreement’ and, together with the Second Restated Credit Agee¢ the Restated Company Guaranty and the Redbatmesti
Subsidiary Guaranty, the_* Restated Loan Docum®ntsach sufficient in number for distribution to thelrAinistrative Agent, ea
Lender and the Company;

(i)  Notes executed by the Company in favor of each eerefjuesting Notes;

(i) such certificates of resolutions or other actiocumbency certificates and/or other certificateRe$ponsible Officers
each Loan Party and the Specified Designated Bemras the Administrative Agent may require evidegdhe identity, authority a
capacity of each Responsible Officer thereof autledrto act as a Responsible Officer in conneatih this Agreement and the ot
Loan Documents to which such Loan Party or the Bipddesignated Borrower is a party;

(iv)  such documents and certifications as the AdmirnisgaAgent may reasonably require to evidence #aah Loan Par
and the Specified Designated Borrower is duly oghor formed, and that each Loan Party and tleeifgd Designated Borrower
validly existing, in good standing and qualified {jo the case of the Specified Designated Borrogech applicable foreign equivale
to engage in business in each jurisdiction wher@wnership, lease or operation of properties erctbnduct of its business requ
such qualification, except to the extent that f&lto do so could not reasonably be expected te hdvaterial Adverse Effect;

(v) favorable opinions of (i) Wilmer Cutler Pickeringatlé and Dorr, LLP, counsel to the Loan Parties, iafftbuse couns
to the Company, (ii) Stites & Harbison PLLC, Tersess counsel to the Loan Parties, and (iii) Maddogksstralian counsel to ti
Loan Parties and the Specified Designated Borroeah addressed to the Administrative Agent anti €aader, as to such matt
concerning the Loan Parties and the Specified Daségl Borrower,
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respectively, and the Loan Documents as the Adtnitige Agent may reasonably request;

(vi) a certificate of a Responsible Officer of the Compaither (A) attaching copies of all consentsetises and approv
required in connection with the execution, delivand performance by each Loan Party or the Spddiiesignated Borrower and
validity against each Loan Party and the Specifiebignated Borrower of the Loan Documents to whicls a party, and su
consents, licenses and approvals shall be in dulef and effect, or (B) stating that no such cotssditenses or approvals are
required;

(vii)  a certificate signed by a Responsible Officer & @ompany certifying (A) that the conditions spiedifin thisSectior
Il _have been satisfied and (B) that there has beesvent or circumstance since the date of the Audiiadncial Statements that |
had or could be reasonably expected to have, gitdafidually or in the aggregate, a Material AdseEffect;

(viii)  evidence that all filings and all other actions essary or advisable, in the reasonable judgmetiteoAdministrativ:
Agent, for the perfection and priority of the Lienfsthe Collateral Documents have been made ontake

(ix) aduly completed Compliance Certificate as of tst tay of the fiscal quarter of the Company eratedune 30, 201
giving pro forma effect to the funding of the Addital Term Loans and the application of the prosetrtbreof, and signed by
Responsible Officer of the Company;

(x) a Solvency Certificate executed by the chief finanafficer of the Company;
(xi) the financial statements referred tg in Sectio® 6fthe Second Restated Credit Agreement; and

(xii)  such other assurances, certificates, documentsentsor opinions as the Administrative Agent, thé Issuer, th
Swing Line Lender or the Required Lenders reasgnadly require.

G. Fees and ExpensesAll accrued fees and expenses of the Administeafigent and the Joint Lead Arrangers (including
reasonable fees and expenses of Jones Day, caaniselAdministrative Agent and MLPFS) requirebtopaid on or before the Closing Date
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shall have been paid. The Company shall have platéms due and payable under the Fee Letter drefore the Closing Date.

H. Consents. All Governmental Authority, shareholder and otlwensents and approvals necessary or, in the opioicthe
Administrative Agent, desirable in connection witle transactions contemplated hereby shall have te@eived and shall be in full force :
effect and all third party consents shall have lreerived.

I.  Representations and Warranties The representations and warranties of (i) the @om contained herein and_in Articleo¥ the
Second Restated Credit Agreement and (ii) each Baaty contained in each other Loan Document @niyn document furnished at any ti
under or in connection herewith or therewith, sballtrue and correct on and as of such date, exuépé extent that such representations
warranties specifically refer to an earlier datewhich case they shall be true and correct asdf sarlier date.

J.  No Default . No Default or Event of Default shall exist undiee Restated Credit Agreement or would result uniderSecon
Restated Credit Agreement from the making of thdihahal Term Loans.

K. Loan Notice. The Administrative Agent shall have received gt for Credit Extension for the Additional Telwans.

Without limiting the generality of the provision$ the last paragraph of Section 9.68the Second Restated Credit Agreement
purposes of determining compliance with the condgispecified in this Section llleach Consenting Lender or Joining Lender thashgae(
this Agreement shall be deemed to have consenteabfyoved or accepted or to be satisfied withhedmcument or other matter requi
thereunder to be consented to or approved by @péaisle or satisfactory to a Consenting Lendeomitdg Lender unless the Administrat
Agent shall have received notice from such Conegritiender or Joining Lender prior to the proposéski@ig Date specifying its objecti
thereto.

SECTION IV.REPRESENTATIONS AND WARRANTIES.

In order to induce the other parties hereto toremt® this Agreement and the Second Restated Crggtieement in the manr
provided herein, the Company represents and wartarihe other parties hereto as follows:

A. Existence, Qualification and PowerEach Loan Party and each Subsidiary thereof haga@liisite power and authority and
requisite governmental licenses, authorizationssents and approvals to execute, deliver and perfisr obligations under this Agreeme
the
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Second Restated Credit Agreement and each of tiee Bestated Loan Documents and Loan Documentgitthit is a party.

B. Authorization; No Contravention. The execution, delivery and performance by eacml®arty and the Specified Design:
Borrower of this Agreement, the Second RestatedliCfgreement and each other Restated Loan Docuarahi_oan Document to whi
such Person is party have been duly authorizedl Ingeessary corporate or other organizationabactnd do not and will not (a) contrav
the terms of any of such Perssr®rganization Documents; (b) conflict with or rfés any breach or contravention of, or the cretdf an
Lien under, or require any payment to be made u¢iplany Contractual Obligation to which such Pergoa party or affecting such Perso
the properties of such Person or any of its Suasah or (ii) any order, injunction, writ or decreeany Governmental Authority or any arbi
award to which such Person or its property is stibr (¢) violate any Law in any manner that isten@lly adverse to the Company anc
Subsidiaries, except, in each case referred tan(xJause (b)(i), or (y) to the extent relatingaoy order, injunction, writ or decree of :
Governmental Authority not specifically relating smich Person or its property, in clause (b)(ii),tlie extent that the same could
individually or in the aggregate, reasonably beeex@d to result in a Material Adverse Effect.

C. Governmental Authorization; Other Consents.No approval, consent, exemption, authorizatiorgther action by, or notice
or filing with, any Governmental Authority or anyher Person (except as has been or will be takeroimection with, and prior to, t
execution and delivery of each such document) ees®ary or required in connection with the (a) atien, delivery or performance by,
enforcement against, any Loan Party or the Speciliesignated Borrower of this Agreement, the Redtaban Documents or any other L
Document, (b) the grant by any Loan Party of thenkigranted by it pursuant to the Collateral Docitsiéas amended and restated by
Restated Loan Documents) or, (c) other than filiagd registrations as have been made (or, in jatisds in which it is not customary
make such filings or registrations until after thedivery of the applicable security documentatiwill, be made promptly after the entry into
applicable Collateral Documents), the perfectionn@intenance of the Liens created under the Cddlateocuments (including the fii
priority nature thereof).

D. Binding Effect. This Agreement has been, and each other Restatu Document, when delivered hereunder, will havenl
duly executed and delivered by each Loan Partyth@®pecified Designated Borrower that is partydtwe This Agreement and the Rest:
Loan Documents constitute, and each other Loan beoti when so delivered will constitute, a legaljdzand binding obligation of su
Loan Party or the Specified Designated Borroweggdicable, enforceable against each Loan Partgeo6pecified Designated Borrower
applicable, that is party thereto in accordancé vt terms, except to the extent that the enfdritigathereof may be limited by applical
bankruptcy, insolvency, reorganization, moratoriemsimilar laws
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generally affecting creditors’ rights and by eqbléaprinciples (regardless of whether enforcem&ibight in equity or at law).

E. Incorporation of Representations and Warranties Each of the representations and warranties madmypy oan Party set for
in Article V of the Second Restated Credit Agreement, in therdestated Loan Documents or in any other Loarubeat is true and corre
in all material respects (without duplication ofyaqualification as to materiality or Material Adeer Effect) on and as of the Sec
Restatement Closing Date with the same effect asgih made on and as of the Second Restatemennh@IDsite, except to the extent s
representations and warranties specifically refeart earlier date, in which case they shall be anck correct in all material respects (witt
duplication of any qualification as to materialdly Material Adverse Effect) on and as of such eadiate.

SECTION V.ACKNOWLEDGMENT AND CONSENT.

Each Subsidiary Guarantor and the Specified Detégn8orrower each hereby acknowledges that it kagwed the terms a
provisions of the Restated Loan Documents and Algigeement and consents to the amendment and mestatteof the Existing Loz
Documents effected pursuant to this Agreement hedRestated Loan Documents and the transactiorteroptated thereby (including t
making of the Additional Term Loans by the AdditdTerm Lenders) and acknowledges and agreeshbatdditional Term Lenders (a
any permitted assignees thereof) are each a “Léadera “Secured Partyfor all purposes of the Loan Documents. Each LoanrtyFand th
Specified Designated Borrower each hereby confithed each Loan Document to which it is a party tireowise bound and all of
Collateral encumbered thereby will continue to gnéee or secure, as the case may be, and confgigiaint of any applicable security inte
in the Collateral to secure, to the fullest extpossible in accordance with the Loan Documents,pingment and performance of
“Obligations” and “Secured Obligationsinder each of the Loan Documents (in each casedsterms are defined in the applicable L
Document (as amended hereby and by the Restated@zuments)).

The Company and each other Loan Party acknowleddeagree that any of the Loan Documents to whids & party or otherwi:
bound (other than the Existing Loan Documents, tvisicall be amended and restated in their entingtthé Restated Loan Documents) <
continue in full force and effect and that all tf obligations thereunder shall be valid and emfabte and shall not be impaired or limitec
the execution or effectiveness of this Agreemedttae Restated Loan Documents.

Each Subsidiary Guarantor and the Specified DetegnBorrower acknowledges and agrees that (i) tlestanding the conditions
effectiveness set forth in this Agreement, suchs&lidry Guarantor or the Specified Designated Beeris not required by the terms of the
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Restated Loan Documents or any other Loan Docutnertinsent to the amendments to the Restated Loanrbents effected pursuant to
Agreement and (ii) nothing in the Restated Loan ubeents, this Agreement or any other Loan Documball $e deemed to require
consent of such Subsidiary Guarantor or the Sgetifdesignated Borrower, as the case may be, tdunge amendments to the Sec
Restated Credit Agreement.

SECTION VI. MISCELLANEOUS.
A. Reference to and Effect on the Restated Credit Agegnent and the Other Loan Documents.

() On and after the Second Restatement Closing Datepe to the extent expressly referring to ti@rigjinal Credi
Agreement” or the “Restated Credit Agreemerat8 gach such term is defined in the Second ResGretit Agreement), (A) ea
reference in the Second Restated Credit Agreenmefithis Agreement”, “hereunder”, “hereof”, “hereirdr words of like impoi
referring to the Restated Credit Agreement, and €Bgh reference in the other Loan Documents to“@redit Agreement’

“thereunder”, “thereof”, “thereindr words of like import referring to the Restatekdit Agreement shall, in the case of (A) and
mean and be a reference to the Second Restateill Sgegement.

(i)  On and after the Second Restatement Closing D&teach reference in the Second Restated Crediekgent, the oth
Restated Loan Documents and the other Loan Docsnertach of the “Company Guaranty”, the “DomeStibsidiary Guarantydnc
the “Foreign Subsidiary Pledge Agreement” and, rébader”, “thereof”, “therein’or words of like import referring to the Existi
Company Guaranty, Existing Domestic Subsidiary @ngy or the Existing Foreign Subsidiary Pledge &grent, as applicable, st
mean and be a reference to the Restated Compamar®yaRestated Domestic Subsidiary Guaranty oRistated Foreign Subsidi
Pledge Agreement, as applicable.

(i)  Except as specifically amended by this Agreemdmd,ltoan Documents shall remain in full force anéafand ar
hereby ratified and confirmed.

(iv)  The execution, delivery and performance of thise®gnent shall not constitute a waiver of any provisf, or operate .
a waiver of any right, power or remedy of any Agent.ender under, the Second Restated Credit Ageaeor any of the other Lo
Documents.

B. Successors and AssignsThis Agreement shall be binding upon and inurthobenefit of the parties hereto and their retbpe
successors and assigns.
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C. Severability . If any provision of this Agreement, the Restdtedn Documents or the other Loan Documents is teelik illegal
invalid or unenforceable, (a) the legality, valdiand enforceability of the remaining provisions tbfs Agreement, the Restated L
Documents and the other Loan Documents shall naffeeted or impaired thereby and (b) the partiedl £ndeavor in good faith negotiatit
to replace the illegal, invalid or unenforceablevisions with valid provisions the economic effe€which comes as close as possible to
of the illegal, invalid or unenforceable provisiorEhe invalidity of a provision in a particular jsdiction shall not invalidate or renc
unenforceable such provision in any other jurisdrct

D. Headings. The headings of the several sections and oth¢iops of this Agreement are inserted for convecéeanly and she
not in any way affect the meaning or constructibany provision of this Agreement.

E. Entire Agreement. This Agreement, the Restated Loan Documenttther Loan Documents and any separate letter agrae
with respect to fees payable to the Administrathgent, for its own account and benefit and/or fog aiccount, benefit of, and distribution
the Lenders, constitute the entire contract ambegparties relating to the subject matter heredfthareof and supersede any and all pre
agreements and understandings, oral or writteatingl to the subject matter hereof or thereof. A@dxtent that there is any conflict betw
the terms and provisions of this Agreement or asgt&ed Loan Document, on the one hand, and tives tend provisions of any other L¢
Document, on the other hand, the terms and pragsid this Agreement or the applicable Restatedhldacument will prevail.

F. Acknowledgments. The Company, on behalf of itself and the othean &arties and the Specified Designated Borrovesely
acknowledges that:

(8 it has consulted and been advised by legal counstie negotiation, execution and delivery of thigreement, th
Restated Loan Documents and the other Loan Docsnaamt it has consulted accounting, regulatory amdatvisors to the exten
has deemed appropriate;

(b) itis capable of evaluating, and understands andms, the terms, risks and conditions of the aetirsns contemplated
this Agreement, the Restated Loan Documents andtkies Loan Documents;

(c) neither the Administrative Agent nor any Lender hay fiduciary relationship with or duty to any lro&arty or th
Specified Designated Borrower arising out of ocamnection with this Agreement, the Restated Loaouinents or any of the otl
Loan Documents, and the relationship between thaiAidtrative Agent and the Lenders, on one hand,the Loan Parties and the
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Specified Designated Borrower, on the other hamdpnnection herewith or therewith is solely thiatl@btor and creditor;

(d) the Administrative Agent has no obligation to theah Parties or any of their respective Affiliateghwespect to tr
transactions contemplated by this Agreement, theteRed Loan Documents and the other Loan DocumeRrtgpt any obligatiol
expressly set forth in this Agreement, the Resthtsth Documents and the other Loan Documents;

(e) the Administrative Agent and its Affiliates may bagaged in a broad range of transactions that vevibiterests th
differ from those of the Loan Parties and theipeagive Affiliates, and the Administrative Agentshao obligation to disclose any
such interests to the Loan Parties or any of tlesipective Affiliates; and

(H  no joint venture is created hereby or by the otbhesmn Documents or otherwise exists by virtue of ttasaction
contemplated hereby among the Lenders or amond dha Parties and the Specified Designated Borrosmerpne hand, and t
Lenders, on the other hand.

G. Counterparts; Integration . This Agreement may be executed in counterparig @y different parties hereto in differ
counterparts), each of which shall constitute agimal, but all of which when taken together slwalhstitute a single contract. This Agreen
shall become effective in accordance with SectibnDelivery of an executed counterpart of a sigreapage of this Agreement by telecop
other electronic imaging means (e.g. “pdf’ or “}ifhall be effective as delivery of a manually exed counterpart of this Agreement

H. Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW. THIS AGREEMENT AND THE OTHER LOAN DOUMENTS AND ANY CLAIMS,
CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IBONTRACT OR TORT OR OTHERWISE) BASED UPC
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANYOTHER LOAN DOCUMENT (EXCEPT, AS TO AN
OTHER LOAN DOCUMENT, AS EXPRESSLY SET FORTH THERBIMND THE TRANSACTIONS CONTEMPLATEI
HEREBY AND THEREBY SHALL BE GOVERNED BY, AND CONSTBED IN ACCORDANCE WITH, THE LAW OF THI
STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION. EACH OF THE COMPANY ANBACH OTHER LOAN PARTY AND THE
SPECIFIED
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DESIGNATED BORROWER IRREVOCABLY AND UNCONDITIONALLYAGREES THAT IT WILL NOT COMMENCE ANY
ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR DESRIPTION, WHETHER IN LAW OR EQUITY, WHETHER |
CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE ADMISTRATIVE AGENT, ANY LENDER, THE L/C ISSUEF
OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY REATING TO THIS AGREEMENT, ANY RESTATEI
LOAN DOCUMENT OR ANY OTHER LOAN DOCUMENT OR THE TRNSACTIONS RELATING HERETO OR THERETO, |
ANY FORUM OTHER THAN THE COURTS OF THE STATE OF NEWORK SITTING IN NEW YORK COUNTY AND OF THI
UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRI OF NEW YORK AND ANY APPELLATE COUR
FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISIG OUT OF OR RELATING TO THIS AGREEMENT, AN
RESTATED LOAN DOCUMENT OR ANY OTHER LOAN DOCUMENTOR FOR RECOGNITION OR ENFORCEMENT ¢
ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREMOABLY AND UNCONDITIONALLY AGREES THAT ALL
CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDINMAY BE HEARD AND DETERMINED IN SUCH NEW
YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, IN SUCH FEDERAL COUR1
EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDMENT IN ANY SUCH ACTION, LITIGATION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCEDN OTHER JURISDICTIONS BY SUIT ON TH
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOHING IN THIS AGREEMENT OR IN ANY RESTATEI
LOAN DOCUMENT OR ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT THE ADMINISTRATIVE
AGENT, ANY LENDER OR THE L/C ISSUER MAY OTHERWISE AVE TO BRING ANY ACTION OR PROCEEDIN!
RELATING TO THIS AGREEMENT, ANY RESTATED LOAN DOCUMNT OR ANY OTHER LOAN DOCUMENT AGAINS
THE COMPANY OR ANY OTHER LOAN PARTY OR THE SPECIFIEDESIGNATED BORROWER OR ITS PROPERTIES
THE COURTS OF ANY JURISDICTION.

(© WAIVER OF VENUE. EACH OF THE COMPANY, EACH OTHER LAN PARTY AND THE SPECIFIEL
DESIGNATED BORROWER IRREVOCABLY AND UNCONDITIONALLYWAIVES, TO THE FULLEST EXTENT PERMITTE
BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW ORHEREAFTER HAVE TO THE LAYING OF VENUE O
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATINGO THIS
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AGREEMENT, ANY RESTATED LOAN DOCUMENT OR ANY OTHEROAN DOCUMENT IN ANY COURT REFERRED Tt
IN PARAGRAPH (B) OF THIS SECTION. EACH OF THE PARE® HERETO HEREBY IRREVOCABLY WAIVES, TO TH
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEENSE OF AN INCONVENIENT FORUM TO TH
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCCOURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLYORSENTS TO SERVICE OF PROCESS
THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 OFHE SECOND RESTATED CREDIT AGREEMEN
NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OFANY PARTY HERETO TO SERVE PROCESS IN AP
OTHER MANNER PERMITTED BY APPLICABLE LAW.

(e) WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT, ANY RESTATEI
LOAN DOCUMENT OR ANY OTHER LOAN DOCUMENT OR THE TRHNSACTIONS CONTEMPLATED HEREBY O
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHR THEORY). EACH PARTY HERETO (A) CERTIFIE
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY (HER PERSON HAS REPRESENTED, EXPRESSLY
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THEVENT OF LITIGATION, SEEK TO ENFORCE TF
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCE
TO ENTER INTO THIS AGREEMENT, THE RESTATED LOAN DQUMENTS AND THE OTHER LOAN DOCUMENTS BY
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFIGTIONS IN THIS SECTION.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliverethbir respective office
thereunto duly authorized as of the date firsttemitabove.

COMPANY:
WEX INC.

By: /s/ Steven A. Elder
Name: Steven A. Elder
Title: Senior Vice President and Chief Financiafi€ar
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ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A. , as Administrative Agent

By: /s/ Angela Larkin

Name: Angela Larkin

Title: Assistant Vice President




BANK OF AMERICA, N.A. , as a Lender, L/C Issuer and Swing Line Lender

By: /s/ Jane A. Parker
Name: Jane A. Parker
Title: Senior Vice President
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Agreed to and Acknowledged as of the Second ReseateClosing Date:

Executed in accordance with section 127 of
the Corporations Act 2001 (Cth) by
WEX CARD HOLDINGS AUSTRALIA PTY LTD

By: /s/ Hilary Rapkin

Name: Hilary Rapkir
Title: Director

By: /s/ Steven A. Elder

Name: Steven A. Elde
Title: Director

WRIGHT EXPRESS FUELING SOLUTIONS, INC.

By: /s/ Steven A. Elder
Name: Steven A. Elde
Title: Treasurer

FLEETONE HOLDINGS, LLC

By: WEX Inc.
Its Sole Member

By: /s/ Steven A. Elder
Name: Steven A. Elder
Title: Senior Vice President and Chief Financiafi€afr

TRANSPLATINUM SERVICE, LLC

By: FleetOne Holdings, LLC
Its: Sole Member

By: WEX Inc.
Its: Sole Member

By: /s/ Steven A. Elder
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Name: Steven A. Elder
Title: Senior Vice President and Chief Financiafi€r

FLEETONE, L.L.C.

By: TransPlatinum Service, LLC
Its: Sole Member

By: FleetOne Holdings, LLC
Its: Sole Member

By: WEX Inc.
Its: Sole Member

By: /s/ Steven A. Elder
Name: Steven A. Elder
Title: Senior Vice President and Chief Financiafi€afr

WRIGHT EXPRESS HOLDINGS 2, LLC

By: /s/ Steven A. Elder
Name: Steven A. Elde
Title: Manager

WRIGHT EXPRESS HOLDINGS 3, LLC

By: /s/ Steven A. Elder
Name: Steven A. Elde
Title: Manager

EB HOLDINGS CORP.

By: /s/ Steven A. Elder
Name: Steven A. Elde
Title: Vice President and Assistant Secretary

EB HOLDINGS Il CORP.

By: /s/ Steven A. Elder
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Name: Steven A. Elde
Title: Vice President and Assistant Secretary

EVOLUTIONL, INC.

By: /s/ Steven A. Elder
Name: Steven A. Elde
Title: Vice President and Assistant Secretary
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ANNEX |

LENDER CONSENT TO AMENDMENT

LENDER CONSENT (this “ Lender Conseftto the Amendment and Restatement Agreementddaseof August 22, 2014 (the “
Amendment Agreemeri), by and among WEX INC., a Delaware corporatithe(* Company’), the Lenders party thereto, and BANK
AMERICA, N.A., as administrative agent for the Lenders (in sugaciy, together with its successors and permasigns in such capac
the “ Administrative Agent). All capitalized terms used but not defined herdialishave the meaning ascribed thereto in the Anmmem
Agreement or, if not defined therein, shall have theaning ascribed thereto in the Second Restatedit@\greement (as defined in
Amendment Agreement).

By its signature below, the undersigned hereby:

(@) consents and agrees to the amendment ataterment of the Restated Credit Agreement in dinen fof the Second Resta
Credit Agreement;

(b) acknowledges that it has received a coph@fAmendment Agreement and the Second Restatlit@greement together w
all exhibits, schedules and annexes thereto artd ather documents and information as it has deeapedopriate to make its own decisiol
enter into the Amendment Agreement and providetimsents set forth above;

(c) authorizes the Administrative Agent, pursugo authority granted to the Administrative Agamder the Restated Cre
Agreement, to execute the Amendment Agreementsdrelbalf as if it were a party thereto; and

(d) represents that it is an Existing Lendsrdafined in the Amendment Agreement) under theaRess Credit Agreement.

[Increasing Term Lenders

In addition, the undersigned Lender hereby agreesake an Additional Term Loan on the Second Restent Closing Date in t
amount set forth opposite its name_on Schediddgie Amendment Agreement.]
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Counterparts

Delivery by facsimile or other electronic transnissof an executed counterpart of a signature pagieis Lender Consent shall be effectiv
delivery of an original executed counterpart ofthénder Consent.

[NAME OF LENDER]

By: _
Name:

Title:

If a second signature is necessary:

By: __
Name:

Title:

[Signature Page to Lender Consent to AmendmenRastatement Agreement]
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ANNEX I

JOINDER

JOINDER, dated as of | , 2014 (thisihder™), by and among (the “idoimerm Lendef),
WEX INC., a Delaware corporation (the_* Compaiy and BANK OF AMERICA, N.A., as administrative egt for the Lenders (the “
Administrative Agent).

RECITALS:

WHEREAS, reference is hereby made to (i) the Amesminand Restatement Agreement, dated as of Augiist@4 (the “
Amendment Agreemeri), by and among the Company, the Lenders partgetbeand the Administrative Agent and (i) that certain Sec
Amended and Restated Credit Agreement dated deafdte of the Amendment Agreemémt amended, restated, supplemented or othe
modified from time to time, the “ Credit Agreeméit among the Company, the Designated Borrower namadith) the Lenders (as defir
in the Credit Agreement) and the Administrative AgeAll capitalized terms used but not defined heghall have the meaning ascri
thereto in the Amendment Agreement or, if not deditherein, shall have the meaning ascribed thardt® Credit Agreement;

WHEREAS, pursuant to the terms of the AmendmeniAgrent, the Company has established Additional Teyams with Increasir
Term Lenders and/or Joining Term Lenders; and

WHEREAS, subject to the terms and conditions of@hedit Agreement and the Amendment Agreement,igpifierm Lenders m:
become Lenders pursuant to one or more Joinders;

NOW, THEREFORE, in consideration of the premised agreements, provisions and covenants hereinioedtand other good a
valuable consideration, the sufficiency and recefpihich are hereby acknowledged, the partiestbgigtending to be legally bound here
agree as follows:

The Joining Term Lender hereby agrees to make afitiddal Term Loan on the Second Restatement GjoBiate in the amou
specified opposite the New Lender's name_on Scleddtd the Amendment Agreement, pursuant to and in rdecece with the Crec
Agreement and the Amendment Agreement. The Additiderm Loan provided pursuant to this Joinderldimlsubject to all of the terms
the Credit Agreement and the Amendment Agreememt@ithe conditions set forth in the Credit Agreatmend the Amendment Agreem:
and shall be entitled to all the benefits affordgdthe Credit Agreement and the other Loan Docusjesmid shall, without limiting t
foregoing, benefit equally and ratably from thewséyg interests created by
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the Collateral Documents. The Joining Term Lentlex, Company and the Administrative Agent acknowtedgd agree that the Additio
Term Loans provided pursuant to this Joinder staiktitute “Term Loans” and “Loan$dr all purposes of the Credit Agreement and thee)
applicable Loan Documents.

By executing and delivering this Joinder, the JginTerm Lender (a) represents and warrants thdtt k{gs full power and authori
and has taken all action necessary, to executéelier this Joinder and to consummate the traiwactontemplated hereby and to beco
Lender under the Credit Agreement, (ii) it meetgstad requirements to be an assignee under SebBd®6(b)(iii), (v) , (vi) , (vii) and_(viii) of
the Credit Agreement (subject to such consentmyf as may be required under Section 10.06(bdfiithe Credit Agreement), (iii) from a
after the Second Restatement Closing Date, it &igabound by the provisions of the Amendment Agier@nand the Credit Agreement ¢
Lender thereunder and shall have the obligatioreslagnder thereunder, (iv) it is sophisticated wéhpect to decisions to acquire assets ¢
type represented by the Additional Term Loans atieeeit, or the Person exercising discretion irking its decision to make the Additiol
Term Loans, is experienced in acquiring assetsidi $ype, (v) it has received a copy of the Amemindgreement and the Credit Agreem
and has received or has been accorded the oppgrtarnieceive copies of the most recent finandiatesnents delivered pursuant3ectior
6.010f the Credit Agreement and such other documerdsrdormation as it deems appropriate to makewas oredit analysis and decisior
enter into this Joinder and to make its Additiofiafm Loan, (vi) it has, independently and withaeltance upon the Administrative Agent
any other Lender and based on such documents forchation as it has deemed appropriate, made itsaedit analysis and decision to e
into this Joinder and to make its Additional Termah, (vii) attached to this Joinder is an Admirttre Questionnaire in the form providec
the Administrative Agent and (viii) if it is a Fagm Lender, attached hereto attached to this Joiredlany documentation required to
delivered by it pursuant to the terms of the Crédjteement, duly completed and executed by theiripifherm Lender; (b) agrees that (i
will, independently and without reliance on the Adistrative Agent or any other Lender, and basedwrh documents and information ¢
shall deem appropriate at the time, continue toamiskown credit decisions in taking or not takawion under the Loan Documents, and (
will perform in accordance with their terms alltbE obligations which by the terms of the Loan Dueats are required to be performed |
as a Lender; and (c) authorizes the Administrathgent, pursuant to authority granted to the Adntiaitve Agent under the Cre
Agreement, to execute the Amendment Agreementsdmelbalf as if it were a party thereto.

Upon (i) the execution of a counterpart of thisndierr by the Joining Term Lender, the Administrathgent and the Company and
the delivery to the Administrative Agent of a fulixecuted counterpart (including by way of telecopyther electronic transmission) her
the Joining Term Lender shall become a Lender utide€redit Agreement, effective as of the Secoest®ement Closing Date.
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Delivered herewith by the Joining Term Lender te A&dministrative Agent are such forms, certificabeother evidence with resp
to United States federal income tax withholding terat as the Joining Term Lender may be requiredietiver to the Administrative Age
pursuant to the Credit Agreement.

This Joinder may not be amended, modified or waasezkpt by an instrument or instruments in writsigned and delivered on bet
of each of the parties hereto.

This Joinder is a “Loan Document” for all purposéshe Credit Agreement and other Loan Documents.

This Joinder, the Credit Agreement and the othemLDocuments constitute the entire agreement antanparties with respect to
subject matter hereof and thereof and supersed¢halt prior agreements and understandings, battewand verbal, among the parties or
of them with respect to the subject matter hereof.

This Joinder and any claim, controversy, disputeawse of action (whether in contract or tort dreovise) based upon, arising ou
or relating to this Joinder or any other Loan Doeunin(except, as to any other Loan Document, asessfyr set forth therein) and
transactions contemplated hereby and thereby sbabverned by, and construed in accordance waghlaiv of the State of New York.

Any provision of this Joinder which is prohibitedunenforceable in any jurisdiction shall, as toksjurisdiction, be ineffective only
the extent of such prohibition or unenforceabilitithout invalidating the remainder of such provisior the remaining provisions hereo
thereof or affecting the validity or enforceabilif such provision in any other jurisdiction.

This Joinder may be executed in counterparts, ebethich shall be deemed to be an original, bubaiivhich shall constitute one &
the same agreement. Delivery of an executed sigmaage to this Joinder by facsimile or other ettt transmission shall be as effectiv
delivery of a manually signed counterpart of tlisder.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, each of the undersigned haseits duly authorized officer to execute andvéelthis Joinder as of the
date first written above.

[NAME OF LENDER]

By: _
Name:

Title:

If a second signature is necessary:

By:

Name:

Title:

[Signature Page to Joinder to Amendment and ResésteAgreement]
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WEX INC.

By:
Name:

Title:

[Signature Page to Joinder to Amendment and ResesteAgreement]
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Accepted:

BANK OF AMERICA, N.A. , as Administrative Agent

By: __

Name:.__

Title: _

[Signature Page to Joinder to Amendment and RestateAgreement]
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Increasing Term Lender

Bank of America, N.A.

SunTrust Bank

Wells Fargo Bank, National Association
BMO Harris Financing Inc.

KeyBank National Association

MUFG Union Bank, N.A.

Sumitomo Mitsui Banking Corporation
The Huntington National Bank

Joining Term Lender
Regions Bank
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SCHEDULE |

Additional Term Loans

Additional Term Loan
$30,000,000.00
$30,000,000.00
$30,000,000.00
$25,000,000.00
$17,500,000.00
$30,000,000.00
$15,000,000.00
$5,000,000.00

Additional Term Loan
$40,000,000.00




EXHIBIT A
Second Restated Credit Agreement

Attached
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Execution Versior

AMENDED AND RESTATED GUARANTY

THIS AMENDED AND RESTATED GUARANTY (this “_Guaranty), dated as of August 22, 2014, is between WEX Ir
Delaware corporation (which changed its name fronmghif Express Corporation by effecting a mergehwvaitwholly-owned subsidiary forme
for such purpose) (the * Compaflyand Bank of America, N.A., as administrative aggén such capacity, the * Administrative Ag€ntfor
the Lenders (as defined in the Credit Agreemermtrred to below).

Reference is made to that certain Second AmendeédRastated Credit Agreement, dated as of the dath(as in effect fro
time to time, the “ Credit Agreemef}t among the Company, the Designated Borrowens ftilne to time party thereto (each ®eésignate
Borrower ” and collectively, the “ Designated Borrowets each Lender from time to time party thereto, BafkAmerica, N.A., a
Administrative Agent, Swing Line Lender and L/C uss and each of Merrill Lynch, Pierce, Fenner & ®nincorporated, Wells Far
Securities, LLC and SunTrust Robinson Humphrey, b&x a joint lead arranger and a joint book managapitalized terms used and
defined herein (including, without limitation, therm “ Obligations”) are used with the meanings assigned to such terntisei Cred
Agreement.

The Lenders have agreed to make Loans to the Comgaihthe Designated Borrowers, and the L/C Ishasragreed to iss
Letters of Credit, in each case pursuant to, armhupe terms and subject to the conditions spekifie the Credit Agreement. In ordel
induce the Lenders to make Loans and to inducd ABelssuer to issue Letters of Credit for the acttoof the Designated Borrowers,
Company is willing to execute and deliver this Gumy.

Accordingly, the parties hereto agree as follows:

Section 1, GuaranteelThe Company unconditionally guarantees, jointlyhwahy other guarantors of the Guaranteed Obligs
(as defined below), and severally, as a primarjgobland not merely as a surety, for the benefthef Guaranteed Parties (as defined be
the due and punctual payment and performance dbtlaanteed Obligations. To the fullest extent giech by applicable Law, the Compe
waives notice of, or any requirement for furtheseag to, any agreements or arrangements whatsbgvire Administrative Agent, tl
Lenders, and each other Indemnitee or other Perttsoméiom any part of the Obligations may be oweatkea “_Guaranteed Partyanc
collectively, the “_Guaranteed Parti&s with any other Person pertaining to the Obligatjonsluding agreements and arrangement
payment, extension, renewal, subordination, contiposiarrangement, discharge or release of the evbolany part of the Obligations, or
the discharge or surrender of any or all secuoityfpr the compromise, whether by way of acceptaiqeart payment or otherwise, and, to
fullest extent permitted by applicable Law, the sashall in no way impair the Compaasyfiability hereunder. For the purposes of
Guaranty, “Guaranteed Obligationsfiall mean all Loans and other Obligations owingrat time by each Designated Borrower from tirr
time under the Credit Agreement or any other Loacudnent.
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Section 2._Obligations Not WaivedTo the fullest extent permitted by applicable L.dahe Company waives presentmen
demand of payment from and protest to the DesignBtarowers or any other Person of any of the Giilins, and also waives notice
acceptance of its guarantee, notice of proteshémpayment and all other formalities. To the fullestent permitted by applicable Law,
guarantee of the Company hereunder shall not leeteff by (a) the failure of any Person to assertcdaim or demand or to enforce
exercise any right or remedy against the DesignBtedowers or any guarantor under the provisionthefCredit Agreement, any other L
Document or otherwise; (b) any extension, renewaihorease of or in any of the Obligations; (c) amgcission, waiver, amendmeni
modification of, or any release from, any of thente or provisions of this Guaranty, the Credit Agrent, any other Loan Document,
guarantee or any other agreement or instrumentidimgy with respect to any guarantor under the LBaouments; (d) the fact that any obli
of any of the Obligations was not such an obligoswech time the Company became party to this Gigran (e) the failure or delay of a
Guaranteed Party to exercise any right or remedinagany Loan Party or any other guarantor ofGbaranteed Obligations.

Section 3._Guarantee of PaymenThe Company further agrees that its guarantestitotes a guarantee of payment
performance when due and not of collection, andhéofullest extent permitted by applicable Lawjwga any right to require that any re!
be had by the Administrative Agent or any other Aoteed Party to any security held for paymenthef Guaranteed Obligations or to
balance of any deposit account or credit on thek®ad the Administrative Agent or any other Guaeaat Party in favor of the Designa
Borrowers or any other Person.

Section 4. No Discharge or Diminishment of GuaranBayments To the fullest extent permitted by applicable Lamd excej
as otherwise expressly provided in this Guaraig,dbligations of the Company hereunder shall eosubject to any reduction, limitatis
impairment or termination for any reason (othemthie indefeasible payment in full in cash of thbli@ations (other than continge
indemnification obligations), the termination of @ommitments and the Cash Collateralization ofL&l Obligations in accordance with -
terms of the Credit Agreement), including any claifiwaiver, release, surrender, alteration or camyse of any of the Obligations, and s
not be subject to any defense (other than a defensayment) or setoff, counterclaim, recoupmenteomination whatsoever by reason of
invalidity, illegality or unenforceability of the liligations or otherwise. Without limiting the geakty of the foregoing, the obligations of
Company hereunder shall, to the fullest extent gerchby applicable Law, not be discharged or imgxhior otherwise affected by the fail
of the Administrative Agent or any other GuarantBedlty to assert any claim or demand or to enfangeremedy under the Credit Agreem
any other Loan Document, any guarantee or any @iipeement or instrument, by any amendment, waiverodification of any provision
the Credit Agreement or any other Loan Documerttber agreement or instrument, by any defaultufailor delay, willful or otherwise,
the performance of the Obligations, or by any oty omission or delay to do any other act that oramight in any manner or to any ex
vary the risk of any guarantor or that would othsemoperate as a discharge of the Company as arnwdittaw or equity (other than t
indefeasible payment in full in cash of all the iQbtions (other than contingent indemnification ightions), the termination of .
Commitments and the Cash Collateralization of &l L
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Obligations in accordance with the terms of thed@régreement) or which would impair or eliminatayaright of the Company
subrogation.

Section 5. Defenses Waivedo the fullest extent permitted by applicable L ake Company waives any defense based
arising out of the unenforceability of the Obligmis or any part thereof from any cause or the tiessiiom any cause of the liability (ott
than the final and indefeasible payment in fultash of the Obligations (other than contingent indification obligations), the termination
all Commitments and the Cash Collateralizationliof & Obligations in accordance with the termgtué Credit Agreement) of the Designe
Borrowers or any other Person. Subject to the tarfiitke other Loan Documents, the AdministrativeeAgand the other Guaranteed Pa
may, at their election, foreclose on any securéldiby one or more of them by one or more judiorahonjudicial sales, accept an assignt
of any such security in lieu of foreclosure, compige or adjust any part of the Obligations, makg ather accommodation with t
Designated Borrowers, the Company or any otheraguar or exercise any other right or remedy avélab them against any Designe
Borrower or any other guarantor, without affectmgimpairing in any way the liability of the Compahereunder except to the extent
Obligations (other than contingent indemnificatiminligations) have been fully, finally and indefddgipaid in cash. Pursuant to and to
fullest extent permitted by applicable Law, the @amy waives any defense arising out of any sucttiefe even though such elect
operates, pursuant to applicable Law, to impaitooextinguish any right of reimbursement or subtimgaor other right or remedy of t
Company against the Designated Borrowers or argr gtharantor or any security.

Section 6. Agreement to Pay; Subordination; Wadfesubrogation; Stay of Acceleration

(@) In furtherance of the foregoing and notimnitiation of any other right that the Administragivigent or any other Guaranteed P
has at Law or in equity against the Company byueittereof, upon the failure of a Designated Borrooveany other Loan Party to pay
Obligation when and as the same shall become duether at maturity, by acceleration, after notitprepayment or otherwise, the Comp
hereby promises to and will forthwith pay, or catsebe paid, to the Administrative Agent or suchestGuaranteed Party as design
thereby in cash an amount equal to the unpaid ipah@mount of such Guaranteed Obligations then thgether with accrued and ung
interest on such Guaranteed Obligations.

(b) Upon payment by the Company of any sum&é¢oAdministrative Agent or any Guaranteed Partprasided above, all rights
the Company against the Designated Borrowers omo#mr guarantor arising as a result thereof by afayght of subrogation, contributic
reimbursement, indemnity or otherwise shall inrafipects be subordinate and junior in right of payyito the prior indefeasible paymen
full in cash of all the Obligations (other than tiogent indemnification obligations) and the Casfil&eralization of all L/C Obligations
accordance with the terms of the Credit Agreemleraddition, any indebtedness of the Designatedd®azrs or any of their Subsidiaries r
or hereafter held by the Company is hereby subatdihin right of payment to the prior payment it &l the Guaranteed Obligations. If &
amount shall be paid to the Company on accouri) ahy such subrogation, contribution, reimbursemiaademnity
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or similar right or (ii) any such indebtednesseath case at any time when any Guaranteed Obligti#ém due and owing has not been |
such amount shall be held in trust for the bensffithe Guaranteed Parties and shall forthwith bie pathe Administrative Agent to
credited against the payment of the Guaranteedg@tmins, whether matured or unmatured, in accomlamith the terms of the Lo
Documents. This Section 6(bhall not, in the absence of any continuing Evémefault, limit the making of any loan by or tcetiDesignate
Borrowers or any of their Subsidiaries, or any pawtrin respect thereof, to the extent such logeisitted under Sections 7.@2d_7.03of
the Credit Agreement.

(c) The Company shall not exercise any right of sultiogacontribution, indemnity, reimbursement or gar
rights with respect to any payments it makes hateunntil all of the Obligations (other than cogimt indemnification obligations) have b
indefeasibly paid in full in cash, all Commitmeti@ve been terminated and all L/C Obligations ha@nbCash Collateralized in accorde
with the terms of the Credit Agreement. If any amisuare paid to the Company in violation of theefing limitation, then such amou
shall be held in trust for the benefit of the Gudead Parties and shall forthwith be paid to thenikidstrative Agent to reduce the amoun
the Guaranteed Obligations, whether matured or tumenc

(d) In the event that acceleration of the time for pagtrof any of the Obligations is stayed, in conioectvith
any case commenced by or against any Loan Pariyother Person under any Debtor Relief Laws bemtise, all such amounts si
nonetheless be payable by the Company immediapely demand.

Section 7. General Limitation on Guarantee Oblarei In any action or proceeding involving any stateporate Law, or ar
state, federal or foreign bankruptcy, insolvenegrganization or other Law affecting the rightscodditors generally, if the obligations of
Company under this Guaranty would otherwise be beldetermined to be void, voidable, invalid or nfogceable, or subordinated to
claims of any other creditors, on account of theoamt of its liability under this Guaranty, then,twighstanding any other provision to
contrary, the amount of such liability shall, withicany further action by the Company, any creditoany other Person, be automatic
limited and reduced to the highest amount thatlgand enforceable and not subordinated to thiensl of other creditors as determine
such action or proceeding.

Section 8._Information The Company assumes all responsibility for beamgl keeping itself informed of the Design:
Borrowers’financial condition and assets, all other circumestes bearing upon the risk of nonpayment of ther@ueaed Obligations and 1
nature, scope and extent of the risks that the @ompassumes and incurs hereunder and agrees timbhthe Administrative Agent or t
other Guaranteed Parties will have any duty to selhduch the Company of information known to it oy af them regarding su
circumstances or risks.

Section 9. [ Reserved

Section 10. TerminationWhen all the Obligations (other than contingemteimnity obligations) have been indefeasibly pa
full, all Commitments of the Lenders shall haventgrated and all L/C Obligations have been CashabBmihlized in accordance with
provisions
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of the Credit Agreement, this Guaranty shall teaten providedhat this Guaranty shall continue to be effectivédbe reinstated, as the ¢
may be, if at any time any payment, or any pantebg on any Obligation is rescinded or must othgevibe restored by any Guaranteed |
upon the bankruptcy or reorganization of a Desigmsh&@orrower, any other Loan Party or any other gnigr or otherwise.

Section 11, Binding Effect; Several Agreement; Asgients; ReleasesNhenever in this Guaranty any of the parties tioeis
referred to, such reference shall be deemed tadedhe successors and assigns of such party;llaca/anants, promises and agreemen
or on behalf of the Company that are containedis Guaranty shall bind and inure to the benefieath party hereto and their respec
successors and assigns. This Guaranty shall beeffewtive as to the Company when a counterpartdfieneecuted on behalf of the Comp
shall have been delivered to the Administrative #gend a counterpart hereof shall have been ex@amdehalf of the Administrative Age
and thereafter shall be binding upon the Compaiythe Administrative Agent and their respectivecassors and assigns, and shall inu
the benefit of the Company, the Administrative Aigend the other Guaranteed Parties, and their cégpesuccessors and assigns, excep
neither the Designated Borrowers nor the Compal slave the right to assign their rights or obligas hereunder or any interest he
without the prior written consent of the Adminigiva Agent and the Required Lenders (and any sttemated assignment shall be void).

Section 12. Waivers; Amendmen(a) No failure or delay of the Administrative Agen exercising any power or right hereur
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such right or pqvagrany abandonment or discontinuanc
steps to enforce such a right or power, preclugeodimer or further exercise thereof or the exerofsany other right or power. The rights
remedies of the Administrative Agent hereunder ahthe other Guaranteed Parties under the othen Dmuments are cumulative and
not exclusive of any rights or remedies that theyil otherwise have. No waiver of any provisiorttaé Guaranty or consent to any depai
by the Company therefrom shall in any event becéffe unless the same shall be permitted by sulse@t) below, and then such waivel
consent shall be effective only in the specifidanse and for the purpose for which given. No rotic demand on the Company in any
shall entitle the Company to any other or furthetice or demand in similar or other circumstances.

(b) Neither this Guaranty nor any provision lnémaay be waived, amended or modified except pumsioea written agreeme
entered into between the Company and the Admitiistradgent (with the consent of the Lenders to éxtent required under the Cre
Agreement).

Section 13. GOVERNING LAW . THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 14, NoticesAll communications and notices hereunder shalhberiting and given as provided in Section 10d2he
Credit Agreement.
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Section 15._Survival of Agreement; Severabilitfa) All covenants, agreements, representationlsvearranties made by t
Company herein and in the certificates or otherimsents prepared or delivered in connection witlpursuant to this Guaranty or any o
Loan Document shall be considered to have beeedreipon by the Administrative Agent and the otheax@nteed Parties and shall sur
the making by the Lenders of the Loans and theaissel of the Letters of Credit by the L/C Issuerardigss of any investigation made by
Guaranteed Parties or on their behalf, and shaliraee in full force and effect as long as the gipal of or any accrued interest on any L
to a Designated Borrower or any other fee or ampagtible under this Guaranty or any other Loan Bwou is outstanding and unpaid or
Commitments have not been terminated or any L/dgatibns have not been Cash Collateralized in alzare with the provisions of t
Credit Agreement.

(b) In the event any one or more of the provisioostained in this Guaranty or in any other Loan Woent should be he
invalid, illegal or unenforceable in any respebg validity, legality and enforceability of the raiming provisions contained herein and the
shall not in any way be affected or impaired thgr@bbeing understood that the invalidity of a oarlar provision in a particular jurisdicti
shall not in and of itself affect the validity afich provision in any other jurisdiction). The pastishall endeavor in goddith negotiations 1
replace the invalid, illegal or unenforceable psitams with valid provisions the economic effectdfich comes as close as possible to th
the invalid, illegal or unenforceable provisions.

Section 16. CounterpartsThis Guaranty may be executed in counterparth edwhich shall constitute an original, but d
which when taken together shall constitute a simgletract, and shall become effective as provise8dction 11 Delivery of an executs
signature page to this Guaranty by facsimile trassion shall be as effective as delivery of a mépwxecuted counterpart of this Guaranty.

Section 17._Rules of InterpretationThe rules of interpretation specified in_Sectib82 of the Credit Agreement shall
applicable to this Guaranty.

Section 18. Jurisdiction; Consent to Service otBss. (a) Each party hereto hereby irrevocably and nditmnally submits, fc
itself and its property, to the nonexclusive juigsidon of any New York State court or federal cooftthe United States of America sitting
New York City, and any appellate court from anyréoé, in any action or proceeding arising out ofr@ating to this Guaranty or the ot
Loan Documents, or for recognition or enforcemehnamy judgment, and each of the parties heretoblyeievocably and unconditiona
agrees that all claims in respect of any such adigproceeding may be heard and determined in staté court or, to the extent permittec
Law, in such federal court. Each of the partiegtteagrees that a final judgment in any such aaiigoroceeding shall be conclusive and
be enforced in other jurisdictions by suit on thdgment or in any other manner provided by Law.hiNaf in this Guaranty shall affect ¢
right that the Administrative Agent or any other d&anteed Party may otherwise have to bring anymair proceeding relating to t
Guaranty or the other Loan Documents against thepgany or its properties in the courts of any judsdn.
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(b) Each party hereto hereby irrevocably ancbuditionally waives, to the fullest extent it miggally and effectively do s
any objection that it may now or hereafter havthtolaying of venue of any suit, action or procaegdirising out of or relating to this Guare
or the other Loan Documents in any New York Statfederal court. Each of the parties hereto heigbyocably waives, to the fullest ext
permitted by Law, the defense of an inconvenienirfoto the maintenance of such action or proceeiditagny such court.

(c) Each party to this Guaranty irrevocably smts to service of process in the manner providedotices in_Section 14
Nothing in this Guaranty will affect the right afiaparty to this Guaranty to serve process in dhgramanner permitted by La'

Section 19._Waiver of Jury Trial . EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST E XTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE  TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS GUARANTY OR THE OTHER
LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES THA T NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGO ING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS GUARANTY AND THE OTHER LOAN
DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER THINGS, T HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 19.

Section 20._Right of Setoff If an Event of Default shall have occurred andcbetinuing, each Guaranteed Party is he
authorized at any time and from time to time, t® filllest extent permitted by Law, to set off apglst any and all deposits (general or spe
time or demand, provisional or final and in whatesgrrency) at any time held and other Indebtedaéssy time owing by such Guarant
Party to or for the credit or the account of therfpany against any or all the obligations of the @any now or hereafter existing under
Guaranty and the other Loan Documents held by $hcaranteed Party, irrespective of whether or net Aldministrative Agent or ai
Guaranteed Party shall have made any demand uhideGuaranty or any other Loan Document and althosigch obligations may
contingent, unmatured, secured or unsecured ooweel to a branch or office of such Guaranteed Rdiffgrent from the branch or offi
holding such deposit or obligated on such Indel#esinEach Guaranteed Party agrees promptly to/ribafCompany and the Administrat
Agent after any such setoff and application; predithat failure to give such notice shall not afféet walidity of such setoff and applicati
The rights of each Guaranteed Party under_thisidde20 are in addition to other rights and remedies (iditlg other rights of setoff) whi
such Guaranteed Party may have.

Section 21, No Novation This Guaranty is given in amendment to, restateroé and substitution for that certain Guara
dated as of May 23, 2011, between the Company lamdAtministrative Agent (the “ Original Guaraniy A portion of the Guarante
Obligations under this Guaranty constitutes theesabligations guaranteed under the Original Gugrdrtie parties hereto do not intend
Guaranty to constitute a novation.
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[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have dulgoexed this Guaranty as of the day and year fiigva written.

COMPANY:

WEX INC.

By: [/s/ Steven A. Elder
Name: Steven A. Elder
Title: Senior Vice President and Chief Financiafi€r
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ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent

By: /s/ Angla Larkin

Name: Angela Larkin
Title: Assistant Vice President
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EXHIBIT 31.1
CERTIFICATION

I, Melissa D. Smith, certify that:

1. | have reviewed this quarterly report on Fo@adof WEX Inc.

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortdonstate a material fact necessary to make the
statements made, in light of the circumstancesuwtieh such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the

financial condition, results of operations and cfiglvs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amrdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

€) Designed such disclosure controls and proceduresused such disclosure controls and procedurtes ¢esigned under our supervisi
to ensure that material information relating to tegistrant, including its consolidated subsidigrie made known to us by others within
those entities, particularly during the period inigh this report is being prepared;

(b) Designed such internal control over finanogdorting, or caused such internal control oveariicial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the registedisclosure controls and procedures and presentais report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitttat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuabrg that has materially affected, or is reasondikély
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial reporting, ttee
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons perfiog the equivalent functions):

€) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@tifole in the registrant’s internal
control over financial reporting.

Date: October 30, 2014

/sl Melissa D. Smith
Melissa D. Smith
Chief Executive Officer and President




EXHIBIT 31.2
CERTIFICATION

I, Steven A. Elder, certify that:

1. | have reviewed this quarterly report on Fo@rdof WEX Inc.

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortdonstate a material fact necessary to make the
statements made, in light of the circumstancesuwtieh such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the

financial condition, results of operations and cfiglvs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amrdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

€) Designed such disclosure controls and proceduresused such disclosure controls and procedurtes ¢esigned under our supervisi
to ensure that material information relating to tegistrant, including its consolidated subsidigrie made known to us by others within
those entities, particularly during the period inigh this report is being prepared;

(b) Designed such internal control over finanogdorting, or caused such internal control oveariicial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the registedisclosure controls and procedures and presentais report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitttat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuabrg that has materially affected, or is reasondikély
to materially affect, the registrant’s internal tmhover financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial reporting, ttee
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons perfiog the equivalent functions):

€) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@tifole in the registrant’s internal
control over financial reporting.

Date: October 30, 2014

/sl Steven A. Elder
Steven A. Elder
Senior Vice President and Chief Financial Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of WEX Irfthe “Company”) on Form 10-Q for the period endBeptember 30, 2014 as filed with the SecuritiesExchange
Commission on the date hereof (the “Report”), |Jist& D. Smith, Chief Executive Officer of the Coanp, certify, pursuant to 18 U.S.C. Section 1350adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that, to my knowledge:

1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeof1934; an

2) The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of the Comp

/sl Melissa D. Smith

Melissa D. Smith

Chief Executive Officer and President
October 30, 2014




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of WEX Irfthe “Company”) on Form 10-Q for the period endBeptember 30, 2014 as filed with the SecuritiesExchange
Commission on the date hereof (the “Report”), &v8nh A. Elder, Senior Vice President and Chief faia Officer of the Company, certify, pursuantl® U.S.C.
Section 1350, as adopted pursuant to Section 9@&dBarbanes-Oxley Act of 2002, that, to my knolgk

1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeof1934; an

2) The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of the Comp

/sl Steven A. Elder

Steven A. Elder

Senior Vice President and Chief Financial Officer
(Principal accounting and principal financial offig
October 30, 2014




