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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

Approval of Changes to 2020 Short-term Incentive Plan (“STIP”)

This change impacts all STIP eligible employees, a significant portion of our employees globally, including each of our executive officers.

On June 23, 2020, the Compensation Committee (the “Committee”) of WEX Inc. (“WEX” or the “Company”) approved changes to the 2020 STIP. When the 2020
STIP targets were initially established and approved on March 2, 2020, the performance metrics for the financial component were compensation adjusted revenue
and compensation adjusted operating income. Given the significant economic uncertainty and business disruption created by the COVID-19 pandemic, shared
corporate performance goals were changed to the following new metrics:

•Capital Expenditures (“CAPEX”), weighted 40 percent

•Cost Containment, weighted 40 percent

•Revenue and Operating Income of our Health business, weighted 20 percent

The above metrics will be used to determine 2020 STIP attainment.

The performance goals for each of these new metrics are based on performance for the second half of 2020, to align with our near-term business objectives.
Individual performance may modify the award payout ± 25 percent for our executive officers, as was previously the case. Maximum potential STIP payout for our
executive officers was reduced from 200 percent of target to 150 percent of target, and a minimum level of profitability (Operating Income) was established for
threshold STIP pool funding to occur.

This revised 2020 STIP program continues to hold the officer group accountable for shared corporate performance metrics and goals, while also emphasizing and
holding leaders accountable for the results they can most influence. Our STIP program is designed to drive behaviors that will support our company being well
positioned during, and coming out of, the COVID-19 pandemic.

Approval of Changes to Previously Granted Performance Stock Units (“PSU”)

2020 PSU Grant

This change impacts all employees at WEX that received a relevant 2020 PSU award, including all executive officers.

On March 2, 2020, the Committee approved a grant date target equity value for Ms. Smith, our Chair and CEO, of $6.0 million, 60 percent of which was awarded
in the form of PSUs. The grant effective date was March 16, 2020. For other officers, the Committee approved grant date target equity award values that ranged
from $0.35 million to $2.0 million, 60 percent of which was also awarded in the form of PSUs. The target value was converted into PSUs based on WEX’s closing
price on the date of grant, March 16, 2020. The 2020 PSU award was designed to support our multi-year strategic plan and reward each of the officers for their
contribution to the achievement of plan goals during the performance period. There were two performance metrics, Compensation Adjusted Net Income Earnings
Per Share, weighted 60 percent, and Compensation Revenue, weighted 40 percent. Three-year performance goals for these metrics were established and approved
by the Committee on March 2, 2020.

Since that time, the severity of the impact of COVID-19 on the global economy, and general economic uncertainty, increased significantly. In light of this, on June
23, 2020, the Committee changed the performance goal for the 2020



PSU award to total shareholder return (“TSR”), relative to other companies in the S&P 400 index, and set the payout scale (% of target) as shown in the following
table:

The performance period will continue to end on December 31, 2022, and, if earned, PSUs will continue to cliff vest in March 2023, on the third anniversary of the
grant date. The PSUs are subject to the terms of the WEX Inc. 2019 Equity and Incentive Plan, and the terms set forth in the applicable PSU award agreement. The
holders of the PSUs that are not executive officers will instead be entitled to the payout under the original terms of the 2020 PSUs following the end of the
performance period if such payout would be greater. The foregoing description of the PSUs does not purport to be complete and is qualified in its entirety by
reference to the form of letter to holders of a Performance-Based Restricted Stock Unit Agreement (2020 Grant), a copy of which is filed as Exhibit 10.1 hereto,
and is incorporated by reference herein.

The Committee believes that the revised 2020 PSU program aligns our compensation program with the long-term interests of our stockholders and will continue to
support our objectives of actual pay levels being commensurate with actual annual and multi-year performance outcomes.

2019 PSU Grant

This change impacts all employees at WEX that received a relevant 2019 PSU award, including all executive officers.

On March 1, 2019, the Committee approved a grant date target equity award value for Ms. Smith, our Chair and CEO, of $4.6 million, 60 percent of which was
awarded in the form of PSUs. The effective date of the grant was March 20, 2019. For other officers, the Committee approved grant date target equity award values
that ranged from $0.35 million to $1.5 million, 60 percent of which was also awarded in the form of PSUs. The target value was converted into PSUs based on
WEX’s closing price on the date of grant, March 20, 2019. The 2019 PSU award was designed to support our multi-year strategic plan and reward each of the
officers for their contribution to the achievement of plan goals during the performance period. There are two performance metrics, Compensation Adjusted Net
Income Earnings Per Share, weighted 60 percent, and Compensation Revenue, weighted 40 percent. Three-year performance goals for these metrics were
established and approved by the Committee on March 1, 2019.

Effective June 23, 2020, considering a number of factors, including the impact of the COVID-19 pandemic on the global economy and our business planning, the
Committee determined to shorten the performance period for the Compensation Adjusted Net Income Earnings Per Share and Compensation Revenue metrics from
the three years ending December 31, 2021 to the two years ending December 31, 2020. The annual growth rates embedded in the original 2019 PSU award three-
year goals were maintained. In addition, the Committee determined that it was appropriate to add a relative TSR modifier, measured against other companies in the
S&P 400 index, that can modify the payout factor derived from the financial results by ±15%. Relative TSR will be measured from June 23, 2020, the date these
award revisions were approved, until the end of the original three-year performance period; i.e., December 31, 2021. The performance and payout scale for the
relative TSR modifier is shown below:



If earned, PSUs will continue to cliff vest in March 2022, on the third anniversary of the grant date. The holders of the PSUs that are not executive officers will
instead be entitled to the payout under the original terms of the 2019 PSUs following the end of the performance period if such payout would be greater. The PSUs
are subject to the terms of the WEX Inc. 2019 Equity and Incentive Plan, and the terms set forth in the applicable PSU award agreement. The foregoing description
of the PSUs does not purport to be complete and is qualified in its entirety by reference to the form of letter to holders of a Performance-Based Restricted Stock
Unit Agreement (2019 Grant), a copy of which is filed as Exhibit 10.2 hereto, and is incorporated by reference herein.

The Committee believes that the revised 2019 PSU program continues to align our compensation program with the long-term interests of our stockholders, and will
continue to support our objectives of actual pay levels being commensurate with actual annual and multi-year performance outcomes.

Approval of the PSUs and Restricted Stock Units (“RSUs”)

Business Continuity Grant

Selected employees across the company – at the Senior Vice President, Vice President, Senior Director, Senior Manager, Manager and Individual Contributor
levels – received the Award, in addition to all executive officers.

On June 23, 2020, the Committee approved the terms of PSU and RSU awards to be granted on June 24, 2020 (collectively, the “Award”). The Award was made
75 percent in PSUs and 25 percent in RSUs.
In making the Award, the objectives of the Compensation Committee included to:

• Further align and focus a broad group of key employees on our stock price and TSR outperformance relative to other companies in the S&P 400 index
during, and coming out of, a time of significant economic uncertainty and business disruption created by the COVID-19 pandemic.

• Motivate a broad group of high-performing employees whom the Committee believes are important to the Company’s continued TSR outperformance and
especially critical to achieving success in the current uncertain and evolving COVID-19 economic environment. This additional compensation
opportunity is designed to motivate these employees in a manner strongly aligned with the long-term interests of our stockholders. The past success of
these employees is demonstrated by the Company’s historic TSR outperformance during the one- and three-year periods ended December 31, 2019, as
shown in the following table:



• Support strong ongoing pay and performance alignment. Our pay-for-performance philosophy, as described in our annual proxy statement, is structured to
reward above median performance with commensurate actual pay outcomes (and vice versa for below median performance). Our Committee regularly
reviews the pay and performance relationship for continued alignment based on a balanced, strongly performance-based executive pay program.

The Committee approved a grant date target Award value of $6.0 million for Ms. Smith, our Chair and CEO, $2.0 million for Roberto Simon, our Chief Financial
Officer, $1.7 million for Scott Phillips, our President, Global Fleet, $1.2 million for Robert Deshaies, our President, Health, $1.0 million for Joel (Jay) Dearborn,
our President, Corporate Payments, who are our named executive officers, and grant date target Award values for the Company’s other executive officers that
ranged from $0.4 million to $1.0 million. The target Award value will be converted into RSUs and PSUs based on WEX’s closing price on the date of grant, June
24, 2020.
The PSUs are subject to the terms of the WEX Inc. 2019 Equity and Incentive Plan, and the terms set forth in the applicable PSU award agreement. The PSUs may
vest after three years, depending upon the achievement of pre-defined performance goals; for the CEO, there is also a one-year holding requirement applicable to
the after-tax number of shares issued on vesting of the PSU.

The PSUs have a three-year performance measurement period, commencing with the grant date, and vesting of the PSUs is tied to the Company’s TSR relative to
other companies in the S&P 400 index. The PSUs provide for a threshold, target and maximum number of shares that may be earned based upon achievement of
relative TSR performance goals adopted by the Compensation Committee, as shown on the following performance and payout scale:

As shown above, median TSR must be exceeded for target PSU payout to occur, and 60thpercentile TSR performance must be exceeded for an above target PSU
payout to occur. The PSUs, which constitute 75% of the Award, are intended to complement other elements of the compensation program, which has included
absolute financial goals and awards linked to absolute stock price growth. The foregoing description of the PSUs does not purport to be complete and is qualified
in its entirety by reference to the form of PSU award agreement, a copy of which is filed as Exhibit 10.3 hereto, and is incorporated by reference herein.

The RSUs, which constitute the remaining 25% of the Award, vest 50 percent two years from the date of grant, and 50 percent three years from the date of grant.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.
Description

10.1 Form of Letter to Holders of a Performance-Based Restricted Stock UnitAgreement (2020 Grant)*

10.2 Form of Letter to Holders of a Performance-Based Restricted Stock Unit Agreement (2019 Grant)*

10.3 Form of June 2020 Performance Share Unit Agreement*

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
* Management contract or compensatory plan or arrangement.



SIGNATURE

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

Dated: June 29, 2020

WEX Inc.

By:     /s/ Roberto Simon    
Name:    Roberto Simon
Title:    Chief Financial Officer

(principal financial officer and principal accounting officer)



Form of Letter to Holders of a Performance-Based Restricted Stock Unit Agreement (2020 Grant)

Exhibit 10.1

WEX INC.

Memorandum

TO:        <<Name>> (the “Grantee”)

FROM:    Melissa Smith, Chair of the Board of Directors and Chief Executive Officer

SUBJECT: Your Performance-Based Restricted Stock Unit Agreement (2020 Grant)

DATE:        June __, 2020

You  were  previously  granted  an  award  on  <<Grant  Date>>  (the  “Grant  Date”)  of  Performance-Based  Restricted  Stock  Units
(“PSUs”)  under  the  terms  of  the  WEX  Inc.  2019  Equity  and  Incentive  Plan  (the  “Plan”).  The  PSUs  are  sometimes  collectively
referred to as the “Award.” The PSUs are subject to vesting based upon attainment of performance goals and continued employment
as set forth in the Agreement governing the Award (the “Agreement”), including Schedule 1 of the Agreement. Any terms used but
not defined herein have the meaning given to such terms in the Agreement.

[FOR EXECUTIVE LEADERSHIP TEAM MEMBERS: The Compensation Committee has determined that, upon vesting of the
PSUs,  you  will  be  entitled  to  the  number  of  shares  of  Company  Stock  determined  pursuant  to  Alternative  Schedule  1  attached
hereto.]

[FOR  ALL  2019  PSU  HOLDERS  OTHER  THAN  EXECUTIVE  LEADERSHIP  TEAM  MEMBERS: The  Compensation
Committee has determined that, upon vesting of the PSUs, you will be entitled to the greater of (i) the number of shares of Company
Stock determined pursuant to Schedule 1 of the Agreement as in effect on the Grant Date and (ii) the number of shares of Company
Stock determined pursuant to Alternative Schedule 1 attached hereto.]

The Award will  otherwise  continue to  be governed by the Plan and the  Agreement,  and the  terms of  the Agreement  shall  remain
unchanged and in full force and effect. In no event may more than 200% of the target number of shares of Company Stock subject to
this Award be earned hereunder.

[INCLUDE ACCEPTANCE FOR EXECUTIVE LEADERSHIP TEAM MEMBERS ONLY:

By accepting this Award, you are agreeing to abide by the terms of the Plan and the attached Agreement.  The Agreement
contains restrictions that will apply after the termination of your employment with the Company, and which may override
any  such  existing  restrictions  in  your  contract  of  employment,  if  any.  The  purpose  of  these  restrictions  is  to  protect  the
Company’s  business  interests  (including its  confidential  information).  You should read the Agreement carefully  and in its
entirety before



Form of Letter to Holders of a Performance-Based Restricted Stock Unit Agreement (2020 Grant)

indicating your acceptance/agreement. To accept this Award and indicate your agreement to the terms of the Plan and the
attached Agreement, you must indicate your acceptance of the terms by acknowledging your understanding through the use
of your electronic signature by <<Accept By Date>>.

Accepted on [ ]

[Participants]



Form of Letter to Holders of a Performance-Based Restricted Stock Unit Agreement (2020 Grant)

ALTERNATIVE SCHEDULE 1
Performance-Based Restricted Stock Unit Metrics

A.    Performance Goal

Subject  to  the  terms  of  the  Plan  and  the  Agreement,  the  number  of  Performance-Based  Restricted  Stock  Units  (“PSUs”)
vesting under the Award is based on the Company’s total shareholder return (“TSR”) over the Performance Period (defined below)
relative  to  the  TSR  over  the  Performance  Period  of  the  companies  included  in  the  S&P  MidCap  400  Index  (the  “Benchmark
Group”). The Company’s performance shall be measured based on the percentile ranking of such performance within the Benchmark
Group, with each company equally rated,  using companies in the Benchmark Group at  the beginning and end of the Performance
Period.

“Performance Period” means the period beginning on June 23, 2020 and ending on December 31, 2022.

“TSR” shall be calculated on a per-share basis for the Company and each member of the Benchmark Group as the quotient of
(a) (Ending Price plus Dividends per Share Paid minus Beginning Price), divided by (b) the Beginning Price, where:

(i)    “Ending Price” means the average closing stock price of one share of the applicable common stock over the one
(1) year period ending on the last day of the Performance Period.

(ii)    “Dividends per Share Paid” means cumulative dividends per share of the applicable common stock paid by the
Company  or  member  of  the  Benchmark  Group,  as  applicable,  during  the  Performance  Period.  Dividends  are  assumed  to  be
reinvested.

(iii)    “Beginning Price” means the average closing stock price of one share of the applicable common stock over the
sixty (60) trading days immediately preceding the first day of the Performance Period.

The  TSR for  the  Company  and each  member  of  the  Benchmark  Group  shall  be  adjusted  to  take  into  account  stock  splits,
reverse stock splits, and special stock dividends that occur during the Performance Period.

B.    Number of PSUs That Vest

The number of PSUs that vest under this Award shall be determined and certified by the Compensation Committee following
the end of the Performance Period and shall be equal to the product of (i) the Target Number of PSUs and (ii) the Payout Factor, as
set forth below:
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WEX’s TSR Performance Stated as a Comparative Percentile
Ranking Within the Benchmark Group

Payout Factor

75-100th Percentile 200%
50th Percentile 100%

0-25th Percentile 0%

In determining the number of PSUs that vest, the Company’s relative TSR performance and the corresponding Payout Factor
will be linearly interpolated between the percentage payouts set forth in the table above based on actual results as determined and
certified  by the Compensation  Committee.  In  the event  the  calculation  of  the number  of  PSUs that  vest  based on the  above table
results in a fractional share, the actual number of PSUs that vest shall be rounded up to the nearest whole share.

Any PSUs that have not vested as of the day the Compensation Committee determines and certifies the level of achievement
of the performance goal shall be forfeited for no consideration and the Grantee will have no further rights with respect thereto.

C.    Effect of a Change in Control

Notwithstanding Paragraph 3(d) of the Agreement, in the event of a Change in Control:

If the surviving entity agrees to assume the obligations set forth in the Agreement such that, following the consummation of
the Change in Control, the Award confers the Grantee with the right to receive, with respect to each PSU, the consideration (whether
cash,  securities  or  other  property)  received  by  each  holder  of  Company  Stock  immediately  prior  to  the  Change  in  Control  (the
“Replacement  Award”),  then  (i)  the  vesting  of  such  Replacement  Award  shall  only  be  subject  to  the  Grantee’s  continued
employment  with  the  Company  or  its  subsidiaries  (or  the  applicable  successor  thereto)  through  the  vesting  date  set  forth  in  the
Memorandum and shall not, for the avoidance of doubt, be subject to any further attainment of the performance goal, (ii) the amount
of cash, securities or other property subject to such Replacement Award shall be determined assuming that the number of PSUs is
equal to the number of PSUs that would vest based on the level of achievement of the performance goal as of the Change in Control
(determined as set forth below), and (iii) if, following the Change in Control and prior to the vesting date, the Grantee’s employment
with  the  Company or  its  subsidiaries  (or  the  applicable  successor  thereto)  is  terminated  by  the  Company or  applicable  subsidiary
without “Cause” or by the Grantee for “Good Reason,” the Replacement Award shall become immediately and fully vested as of the
date of termination. “Cause,” “Change in Control” and “Good Reason” shall have the meanings set forth in the Plan.

If the surviving entity does not agree to assume the obligations set forth in the Agreement, then (i) the Grantee shall become
immediately vested in a number of PSUs calculated based on the level of achievement of the performance goal as of the Change in
Control (determined as set forth below), and (ii) any PSUs that do not vest as provided in the preceding clause shall be cancelled for
no consideration and the Grantee will have no further rights with respect thereto.
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The level of achievement of the performance goal as of the Change in Control shall  be determined pursuant to Sections A
and B of this Schedule 1, provided that: (i) the Performance Period shall be deemed to end on the day before the closing date of the
Change  in  Control  and  (ii)  for  purposes  of  determining  the  Company’s  TSR,  the  Ending  Price  of  the  Company  Stock  will  be
determined based on the price to be paid to holders of Company Stock in connection with the Change in Control, as determined by
the Compensation Committee.
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Exhibit 10.2

WEX INC.

Memorandum

TO:        <<Name>> (the “Grantee”)

FROM:    Melissa Smith, Chair of the Board of Directors and Chief Executive Officer

SUBJECT: Your Performance-Based Restricted Stock Unit Agreement (2019 Grant)

DATE:        June __, 2020

You were previously granted an award on <<Grant Date>> (the “Grant Date”) of Performance-Based Restricted Stock Units
(“PSUs”)  under  the  terms  of  the  WEX  Inc.  2010  Equity  and  Incentive  Plan  (the  “Plan”).  The  PSUs  are  sometimes  collectively
referred to as the “Award.” The PSUs are subject to vesting based upon attainment of performance goals and continued employment
as set forth in the Agreement governing the Award (the “Agreement”), including Schedule 1 of the Agreement. Any terms used but
not defined herein have the meaning given to such terms in the Agreement.

[FOR EXECUTIVE LEADERSHIP TEAM MEMBERS: The Compensation Committee has determined that, upon vesting of
the PSUs, you will be entitled to the number of shares of Company Stock determined pursuant to Schedule 1 of the Agreement as in
effect on the Grant Date, calculated as if the Performance Period ended on December 31, 2020 and adjusted by the Total Shareholder
Return (“TSR”) Modifier (determined as set forth on Attachment A hereto).]

[FOR ALL 2019 PSU HOLDERS OTHER THAN EXECUTIVE LEADERSHIP TEAM MEMBERS: The Compensation
Committee has determined that, upon vesting of the PSUs, you will be entitled to the greater of:

• the number of shares of Company Stock determined pursuant to Schedule 1 of the Agreement as in effect on the Grant Date;
and

• the number of shares of Company Stock determined pursuant to Schedule 1 of the Agreement as in effect on the Grant Date,
calculated as if the Performance Period ended on December 31, 2020 and adjusted by the Total Shareholder Return (“TSR”)
Modifier (determined as set forth on Attachment A hereto).]

The Award will otherwise continue to be governed by the Plan and the Agreement, and the terms of the Agreement shall remain
unchanged and in full force and effect. In no event may more than 200% of the target number of shares of Company Stock subject to
this Award be earned hereunder.

[INCLUDE ACCEPTANCE FOR EXECUTIVE LEADERSHIP TEAM MEMBERS ONLY:

ActiveUS 180191061v.8
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By accepting this Award, you are agreeing to abide by the terms of the Plan and the attached Agreement.  The Agreement
contains restrictions that will apply after the termination of your employment with the Company, and which may override
any  such  existing  restrictions  in  your  contract  of  employment,  if  any.  The  purpose  of  these  restrictions  is  to  protect  the
Company’s  business  interests  (including its  confidential  information).  You should read the Agreement carefully  and in its
entirety before indicating your acceptance/agreement. To accept this Award and indicate your agreement to the terms of the
Plan and the  attached Agreement,  you must  indicate  your  acceptance  of  the  terms by acknowledging your understanding
through the use of your electronic signature by <<Accept By Date>>.

Accepted on []

[Participants name]

ActiveUS 180191061v.8
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ATTACHMENT A

Calculation of TSR Modifier

The  TSR  Modifier  is  calculated  in  the  manner  set  forth  in  the  table  below  based  on  the  Company’s  TSR  over  the  TSR
Performance Period (defined below) relative to the TSR over the TSR Performance Period of the companies included in the S&P
MidCap 400 Index (the “Benchmark Group”), as determined and certified by the Compensation Committee following the end of the
TSR  Performance  Period.  The  Company’s  performance  shall  be  measured  based  on  the  percentile  ranking  of  such  performance
within the Benchmark Group, with each company equally rated, using companies in the Benchmark Group at the beginning and end
of the TSR Performance Period.

WEX’s TSR Performance Stated as a Comparative Percentile
Ranking Within the Benchmark Group

TSR Modifier

75-100th Percentile +15%
50th Percentile 0%

0-25th Percentile -15%

The  Company’s  relative  TSR  performance  and  the  corresponding  TSR  Modifier  will  be  linearly  interpolated  between  the
percentages set forth in the table above based on actual results as determined and certified by the Compensation Committee. In the
event  the calculation of the number of PSUs that  vest  based on the above table  results  in a fractional  share,  the actual  number of
PSUs that vest shall be rounded up to the nearest whole share.

The “TSR Performance Period” means the period beginning on June 23, 2020 and ending on December 31, 2021.

“TSR” shall be calculated on a per-share basis for the Company and each member of the Benchmark Group as the quotient of (a)
(Ending Price plus Dividends per Share Paid minus Beginning Price), divided by (b) the Beginning Price, where:

(i)    “Ending Price” means the average closing stock price of one share of the applicable common stock over the sixty
(60) trading days ending on the last day of the TSR Performance Period.

(ii)    “Dividends per Share Paid” means cumulative dividends per share of the applicable common stock paid by the
Company  or  member  of  the  Benchmark  Group,  as  applicable,  during  the  TSR Performance  Period.  Dividends  are  assumed  to  be
reinvested.

(iii)    “Beginning Price” means the average closing stock price of one share of the applicable common stock over the
sixty (60) trading days immediately preceding the first day of the TSR Performance Period.

ActiveUS 180191061v.8
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The TSR for the Company and each member of the Benchmark Group shall be adjusted to take into account stock splits, reverse
stock splits, and special stock dividends that occur during the TSR Performance Period.

Effect of a Change in Control

Notwithstanding  Paragraph  3(d)  of  the  Agreement,  in  the  event  of  a  Change  in  Control  the  closing  date  for  which  occurs  after
December 31, 2020:

If the surviving entity agrees to assume the obligations set forth in the Agreement such that, following the consummation of
the Change in Control, the Award confers the Grantee with the right to receive, with respect to each PSU, the consideration (whether
cash,  securities  or  other  property)  received  by  each  holder  of  Company  Stock  immediately  prior  to  the  Change  in  Control  (the
“Replacement  Award”),  then  (i)  the  vesting  of  such  Replacement  Award  shall  only  be  subject  to  the  Grantee’s  continued
employment  with  the  Company  or  its  subsidiaries  (or  the  applicable  successor  thereto)  through  the  vesting  date  set  forth  in  the
Memorandum that forms part of the Agreement and shall not, for the avoidance of doubt, be subject to any further attainment of the
performance  goal,  (ii)  the  amount  of  cash,  securities  or  other  property  subject  to  such  Replacement  Award  shall  be  determined
assuming  that  the  number  of  PSUs  is  equal  to  the  number  of  PSUs  that  would  vest  based  on  the  level  of  achievement  of  the
performance  goal  as  of  the  Change  in  Control  (determined  as  set  forth  below),  and  (iii)  if,  following  the  Change  in  Control,  the
Grantee’s employment with the Company or its subsidiaries (or the applicable successor thereto) is terminated by the Company or
applicable subsidiary without “Cause” or by the Grantee for “Good Reason” prior to the vesting date, the Replacement Award shall
become immediately and fully vested as of the date of termination. “Cause,” “Change in Control” and “Good Reason” shall have the
meanings set forth in the Plan.

If the surviving entity does not agree to assume the obligations set forth in the Agreement, then (i) the Grantee shall become
immediately vested in a number of PSUs calculated based on the level of achievement of the performance goal as of the Change in
Control (determined as set forth below), and (ii) any PSUs that do not vest as provided in the preceding clause shall be cancelled for
no consideration and you will have no further rights with respect thereto.

The  level  of  achievement  of  the  performance  goal  as  of  the  Change  in  Control  shall  be  determined  pursuant  to  the
Agreement, applying the TSR performance metrics set forth herein, provided that: (i) the TSR Performance Period shall be deemed
to end on the day before  the closing date of  the Change in Control  and (ii)  for  purposes  of  determining the Company’s  TSR,  the
Ending Price of the Company Stock will  be determined based on the price to be paid to holders of Company Stock in connection
with the Change in Control, as determined by the Compensation Committee.

In the event of a Change in Control on or prior to December 31, 2020, the Award shall be subject to the treatment set forth in
Paragraph 3(d) of the Agreement.
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Exhibit 10.3    

WEX INC.
2020 SPECIAL BUSINESS CONTINUITY AND OUTPERFORMANCE GRANT

PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS  AWARD  AGREEMENT  (“Agreement”)  is  entered  into  by  and  between  WEX  Inc.,  a  Delaware  corporation  (the
“Company”), and the Grantee named on the attached Memorandum (the “Memorandum”), effective as of the Date of Grant set forth
on such Memorandum, pursuant to the terms and conditions of the WEX Inc. 2019 Equity and Incentive Plan (the “Plan”).

WHEREAS,  the  Company  has  the  authority  under  and  pursuant  to  the  Plan  to  grant  awards  to  eligible  employees  of  the
Company and its subsidiaries; and

WHEREAS, the Company desires to grant the Award to the Grantee subject to the terms and conditions of the Plan and this
Agreement.

In consideration of the provisions contained in this Agreement, the Company and the Grantee agree as follows:

1.    The Plan. The Award granted to the Grantee hereunder is made pursuant to the Plan. A copy of the prospectus for the
Plan has been provided to the Grantee and the applicable terms of such Plan are incorporated herein by reference. Terms used in this
Agreement which are not defined in this Agreement shall have the meanings used or defined in the Plan.

2.    Award.     Concurrently with the acknowledgement of this Agreement and concurrently with and contingent upon your
acknowledgement  of  the  Memorandum,  and  further  subject  to  the  terms and conditions  set  forth  in  the  Plan  and this  Agreement,
including  without  limitation  your  agreement  to  comply  with  the  obligations  set  forth  in  Paragraphs  4  and  5  below,  the  Company
hereby  grants  the  number  of  Performance-Based  Restricted  Stock  Units  indicated  in  the  Memorandum  to  the  Grantee.  Each
Performance-Based  Restricted  Stock  Unit  entitles  the  Grantee,  upon  vesting,  to  such  number  of  shares  of  Company  Stock  as  is
determined pursuant to Schedule 1 based on attainment of performance goals and continued employment. In accepting this Award,
the Grantee agrees to be bound by any clawback policy that the Company has adopted or may adopt in the future.

3.    Vesting of Units.

(a)    Upon the vesting of the Award, as described in this Section, the Company shall deliver for each Performance-Based
Restricted Stock Unit that becomes vested, such number of shares of Company Stock as is determined pursuant to Schedule 1 based
on  attainment  of  performance  goals  and  continued  employment; provided, however,  that  the  Company  shall  withhold  from  the
Grantee  at  the  time  of  delivery  of  the  Company  Stock  the  amount  that  the  Company  determines  necessary  to  pay  applicable
withholding taxes as and to the extent provided in Paragraph 10 below. The Company Stock shall be delivered as soon as practicable
following the vesting date or event set forth below, but in any case within 30 days after such date or event.
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(b)     Subject to Paragraphs 3(c) and (d) and Paragraph 4, (i) the Performance-Based Restricted Stock Units shall vest, if at
all,  on  the  vesting  date  based  on  achievement  of  the  performance  goals,  set  forth  in Schedule  1 so  long  as  the  Grantee  remains
employed  with  the  Company  or  its  subsidiaries  through  such  vesting  date  and  (ii)  the  Performance-Based  Restricted  Stock  Units
eligible for vesting as determined under clause (i) shall become fully vested and payable to the Grantee on the vesting date indicated
on the Memorandum to the Grantee,  so long as the Grantee remains employed with the Company or its subsidiaries through such
vesting date.

(c)    Notwithstanding Paragraph 3(b), if the Grantee dies or is disabled (within the meaning of Section 409A of the Internal
Revenue  Code,  as  amended)  prior  to  the  vesting  date,  the  Participant,  or  the  Participant’s  estate,  shall  be  entitled  to  vest  in  the
number  of  Performance-Based  Restricted  Stock  Units  that  the  Compensation  Committee  determines  would  vest  based  on  actual
performance  for  the  Performance  Period  set  forth  in  the  Memorandum,  pro-rated  based  on  the  number  of  days  elapsed  in  the
Performance Period prior to the Grantee’s death or disability.

(d)    Notwithstanding Paragraph 3(b), upon a “Change in Control” of the Company, the Performance-Based Restricted Stock
Units shall be subject to the provisions set forth in Schedule 1.

4.     Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment with
the Company and/or its subsidiaries, the Grantee is placed in a position of confidence and trust with the Company, and in line with
that position has and will continue to have access to information of a nature not generally disclosed to the public. The Grantee agrees
to keep confidential  and not:  (i)  use or  (ii)  disclose to  anyone any Confidential  and Proprietary Information,  except  in  the proper
course  of  Grantee’s  duties  to  the  Company,  as  required  by  law  or  as  authorized  by  the  Board  of  Directors.  “Confidential  and
Proprietary  Information”  includes  but  is  not  limited  to  all  Company  and/or  its  subsidiaries’  trade  secrets,  business  and  strategic
plans,  financial  details,  computer  programs,  manuals,  contracts,  current  and  prospective  client  and  supplier  lists,  and  all  other
documentation, business knowledge, data, material, property and supplier lists, and developments owned, possessed or controlled by
the  Company  and/or  its  subsidiaries,  regardless  of  whether  possessed  or  developed  by  the  Grantee  in  the  course  of  his/her
employment. Such Confidential and Proprietary Information may or may not be designated as confidential or proprietary and may be
oral, written or electronic media. The Grantee understands that such information is owned and shall continue to be owned solely by
the  Company,  and  hereby  represents  that  he/she  has  not  and  will  not  disclose,  directly  or  indirectly,  in  whole  or  in  part,  any
Confidential and Proprietary Information. The Grantee acknowledges that he/she has complied and will continue to comply with this
commitment, both as an employee and after the termination of his/her employment.

Notwithstanding the foregoing, Confidential and Proprietary Information does not include any information that: (1) is already in the
public  domain  or  becomes  available  to  the  public  through  no  breach  by  the  Grantee  of  this  Agreement;  (2)  was  lawfully  in  the
Grantee’s  possession  prior  to  disclosure  to  the  Grantee  by  the  Company  and/or  its  subsidiaries;  (3)  is  lawfully  disclosed  to  the
Grantee  by  a  third  party  (other  than  the  Company,  or  any  of  its  representatives,  agents  or  employees)  without  any  obligations  of
confidentiality  attaching to  such disclosure;  (4)  is  developed by the  Grantee  entirely  on his/her  own time without  the  Company’s
(and/or its subsidiaries’) equipment, supplies or facilities and does not relate at the time of conception to the Company’s (and/or its
subsidiaries’) business or actual or demonstrably anticipated research or development; or (5) is

ActiveUS 180190900v.5



Form of WEX Inc. 2020 Special Business Continuity and Outperformance Grant, Performance-Based Restricted Stock Unit Award Agreement.

lawfully acquired by a non-supervisory employee about wages, hours or other terms and conditions of employment when used for
purposes  protected  by  §7  of  the  National  Labor  Relations  Act  such  as  discussing  wages,  benefits  or  terms  and  conditions  of
employment, or other legally protected concerted activity for mutual aid or protection of laborers. Information shall not be deemed
to  be  in  the  public  domain  merely  because  any  part  of  said  information  is  embodied  in  general  disclosures  or  because  individual
features, components, or combinations thereof are now or become known to the public or are in the public domain.

The provisions in  this  Agreement  do not  prohibit  the  Grantee from communicating with any governmental  authority  or  making a
report in good faith and with a reasonable belief of any violations of law or regulation to a governmental authority, or from testifying
or  participating  in  a  legal  proceeding  relating  to  such  violations,  including  providing  documents  or  information  or  making  other
disclosures  protected  or  required  by  any  whistleblower  law  or  regulation  to  the  Securities  and  Exchange  Commission,  the
Department  of  Labor,  or  any  other  appropriate  government  authority.  This  may  include  disclosure  of  trade  secret  or  confidential
information  within  the  limitations  permitted  by  the  2016  Defend  Trade  Secrets  Act  (DTSA).  Grantee  understands,  agrees  and
acknowledges that under the DTSA, (1) no individual will be held criminally or civilly liable under Federal or State trade secret law
for the disclosure of a trade secret (as defined in the Economic Espionage Act) that: (A) is made in confidence to a Federal, State, or
local government official, either directly or indirectly, or to an attorney; and made solely for the purpose of reporting or investigating
a suspected violation of law, or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is
made under seal so that it is not made public; and (2) an individual who pursues a lawsuit for retaliation by an employer for reporting
a suspected violation of the law may disclose the trade secret to the attorney of the individual and use the trade secret information in
the  court  proceeding,  if  the  individual  files  any  document  containing  the  trade  secret  under  seal,  and  does  not  disclose  the  trade
secret, except as permitted by court order. Notwithstanding the foregoing, the Grantee expressly agrees to honor the confidentiality
obligations in this Agreement and will only share Confidential and Proprietary Information with the Grantee’s attorney or with the
government  agency or  entity  in accordance with this  Section.  Nothing in this  Agreement  shall  be construed to permit  or  condone
unlawful conduct, including but not limited to the theft or misappropriation of Company property, trade secrets or information.

5.    Non-Competition and Non-Solicitation. In consideration of the promises contained herein and the Grantee’s access and
exposure to Confidential  and Proprietary Information provided to him/her,  and other  good and valuable consideration,  the receipt
and sufficiency of which are acknowledged, the Grantee agrees that during his/her employment with the Company and for a period
of twelve months following the termination of his/her employment with the Company for any reason, he/she shall not, on behalf of
the  Grantee  him/herself  or  on  behalf  of  or  in  conjunction  with  any  other  person,  entity  or  organization  other  than  the  Company,
whether as an agent or otherwise:

(a)    Contact, call on, provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence,
either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the Company
with whom the Grantee directly performed any services or had any direct business contact;

(b)      Contact,  call  on,  provide  advice  to,  solicit,  take  away  business,  divert  business,  and/or  influence  or  attempt  to
influence, either directly or indirectly, any customers, clients, and/or
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patrons or prospective customers,  clients and/or patrons of the Company whose entity- or other customer-specific information the
Grantee discovered or gained access to as a result of the Grantee’s access to Company Confidential and Proprietary Information;

(c)     Utilize the Company’s Confidential and Proprietary Information to solicit, take away business, divert business, and/or
influence or attempt to influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients
and/or patrons of the Company;

(d)    Solicit or induce, either directly or indirectly, any employee of the Company to leave the employ of the Company or
become employed with or otherwise engaged by any person, entity or organization other than the Company; or take any action to
assist any subsequent employer or any other person, entity or organization, either directly or indirectly, in soliciting or inducing any
Company employee to leave the employ of the Company or become employed with or otherwise engaged by any person, entity or
organization other than the Company; or hire or employ, or assist in the hiring or employment of, either directly or indirectly, any
individual  employed  by  the  Company  within  sixty  days  preceding  that  individual’s  hire  by  the  Grantee  or  his/her  subsequent
employer; and/or

(e)    Become employed by, render services to or directly or indirectly (whether for compensation or otherwise, and whether
as  an  employee,  employer,  consultant,  agent,  principal,  partner,  stockholder,  lender,  investor,  corporate  officer,  board  member,
director, or in any other individual or representative capacity), own or hold a proprietary interest in, manage, operate, or control, or
join or participate in the ownership, management, operation or control of, or furnish any capital to or be connected in any manner
with,  any Competing  Enterprise.  For  purposes  of  this  subsection  (e),  a  “Competing  Enterprise”  means  any entity,  organization  or
person engaged, or planning to become engaged, in substantially the same or similar business to that being conducted or actively and
specifically planned to be conducted during the Grantee’s employment with the Company or within six months after the Grantee’s
termination  of  employment  with  the  Company  or  its  subsidiaries,  owned  or  controlled.  It  includes,  without  limitation:  (i)  the
business  of  developing,  managing,  operating,  marketing,  processing,  financing,  or  otherwise  being  involved  in  providing  any
products  or  services  relating  to  transaction  or  payment  processing,  including  those  for  the  benefit  of  fleets;  travel;  healthcare;
education;  payroll;  or,  benefits  through  charge  cards,  credit  cards,  procurement  cards  or  any  other  form  of  payment  services  or
electronic  commerce;  (ii)  the  sale,  distribution  or  publication  of  petroleum  product  pricing  or  management  information  or  other
products or services currently sold or to the best of his/her knowledge contemplated to be sold by the Company or any of its owned
or controlled subsidiaries, and (iii) the business of developing, managing, operating, marketing, processing, financing, or otherwise
being involved in providing commercial travel, entertainment and purchasing credit cards. The restrictions in this Paragraph 5 shall
be effective and binding only to the extent permissible under Rule 5.6 of the Maine Rules of Professional  Conduct or any similar
rule  governing  the  practice  of  law  that  is  applicable  to  the  Grantee.  The  restrictions  in  this  Paragraph  shall  not  be  construed  to
prevent  the Grantee from, following the termination of  his/her  employment  with the Company,  working for  a business  entity  that
does not compete with the Company or its subsidiaries simply because the entity is affiliated with a Competing Enterprise, so long as
the entity is operationally separate and distinct from the Competing Enterprise and the Grantee’s job responsibilities at that entity are
unrelated  to  the  Competing  Enterprise.  The  restrictions  in  this  Paragraph  will  not  apply  to  employment  by  or  the  rendering  of
services  to  businesses  that  sell  fuel  or  convenience  items  if  those  businesses  are  not  directly  competing  with  the  Company  or  its
subsidiaries, owned or controlled. The restrictions
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in this Paragraph shall also not be deemed to prohibit the Grantee from owning not more than one percent (1%) of the total shares of
all classes of stock of any publicly held company. The Grantee acknowledges that the Company’s and its subsidiaries’ businesses are
conducted  internationally  and  agrees  that  the  provisions  in  this  Paragraph  shall  operate  in  any  country  in  which  the  Company
conducts business while the Grantee is/was employed by the Company.

The  Company  has  previously  entered  into  agreements  with  certain  executives  and  employees  that  contain  restrictive  covenants
(“Restrictions”). For the avoidance of doubt, if the Grantee is party to an employment or other agreement containing Restrictions on
(a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective  customers,  clients  and/or  patrons  of  the
Company,  (c)  solicitation  or  hire  of  Company employees,  and/or  (d)  competition  (collectively,  “Existing  Restrictions”),  any such
Existing  Restrictions  will  remain  in  effect  and  the  Grantee  shall  remain  bound  by  such  Existing  Restrictions.  To  the  extent  the
restrictions contained in Paragraphs 4 or 5 of this Agreement conflict in any way with any Existing Restriction(s), such conflict shall
be  resolved  by  giving  effect  to  the  provision  that  provides  the  greatest  protection  to  the  Company  that  is  enforceable  under
applicable law.

The Grantee agrees and acknowledges that the period of time, geographical scope, activity and subject of the above-noted restrictive
covenants imposed by this Agreement are fair,  and reasonable and necessary under the circumstances and are reasonably required
for the protection of the Company. The Grantee also acknowledges that in the event he/she breaches any part of Paragraphs 4 or 5 of
this Agreement, the damages to the Company would be irreparable. Therefore, in addition to monetary damages and/or reasonable
attorney fees, the Company shall have the right to seek injunctive and/or other equitable relief in any court of competent jurisdiction
to  enforce  the  restrictive  covenants  contained  in  this  Agreement.  Further,  the  Grantee  consents  to  the  issuance  of  a  temporary
restraining order or preliminary injunction to maintain the status quo pending the outcome of any proceeding. The Grantee further
understands and agrees that if he/she breaches any covenant set forth in Paragraph 5, the duration of any covenant so breached shall,
to the fullest extent permitted by law, automatically be tolled from the date of the first breach until the date judicial relief providing
effective remedy for such breach or breaches is obtained by the Company, or until the Company states in writing that it will seek no
judicial relief for such breach.

If  any  one  or  more  provisions  of  Paragraphs  4  or  5  shall  for  any  reason  be  held  to  be  excessively  broad  as  to  time,
geographical scope, activity or subject, it shall be construed, by limiting and reducing it, so as to be enforceable to the greatest extent
compatible with applicable law as it shall then appear, and the parties expressly agree that any of the provisions of Paragraphs 4 or 5
may be reformed, modified, revised, edited or blue-penciled to make such provision enforceable, to the fullest extent permitted by
law, and the parties consent to the enforcement of such provision as so reformed, modified, revised, edited or blue-penciled.

Mindful  of  the  obligations  set  forth  in  Paragraphs  4  and  5,  upon  termination  of  his/her  employment,  the  Grantee  shall
promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory to the Company.

6.    Termination of Employment. Notwithstanding any other provision of the Plan to the contrary, upon the termination of
the Grantee’s employment with the Company and its subsidiaries for any reason whatsoever (other than as set forth in Paragraph 3(c)
and (d)), the Award, to the extent not yet vested, shall immediately and automatically terminate; provided, however, that
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the Committee may, in its sole and absolute discretion agree to accelerate the vesting of the Award, upon termination of employment
or otherwise, for any reason or no reason, but shall have no obligation to do so.

For purposes of the Plan and the Award, a termination of employment shall  be deemed to have occurred on the date upon
which the Grantee ceases to perform active employment duties for the Company or its subsidiaries following the provision of any
notification  of  termination  or  resignation  from  employment,  and  without  regard  to  any  period  of  notice  of  termination  of
employment (whether expressed or implied) or any period of severance or salary continuation. Notwithstanding any other provision
of the Plan, the Award, this Agreement or any other agreement (written or oral) to the contrary, the Grantee shall not be entitled (and
by accepting an Award, thereby irrevocably waives any such entitlement) to any payment or other benefit to compensate the Grantee
for the loss of any rights under the Plan as a result of the termination or expiration of an Award in connection with any termination
of employment. No amounts earned pursuant to the Plan or any Award shall be deemed to be eligible compensation in respect of any
other plan of the Company or any of its subsidiaries.

7.    No Assignment. Except as expressly permitted under the Plan, this Agreement may not be assigned by the Grantee by
operation of law or otherwise.

8.    No Rights to Continued Employment. Neither this Agreement nor the Award shall be construed as giving the Grantee
any right  to  continue  in  the  employ of  the  Company or  any of  its  subsidiaries,  or  shall  interfere  in  any way with  the  right  of  the
Company to terminate such employment.

9.     Governing  Law. This  Agreement  and  the  legal  relations  between  the  parties  shall  be  governed  by  and  construed  in
accordance with the internal laws of the State of Delaware, without effect to the conflicts of laws principles thereof.

10.    Tax Obligations.

(a) As  a  condition  to  the  granting  of  the  Award  and  the  vesting  thereof,  the  Grantee  acknowledges  and  agrees  that
he/she is responsible for the payment of income and employment taxes (and any other taxes) payable in connection with the vesting
of an Award. Accordingly, the Grantee agrees to remit to the Company or any applicable subsidiary an amount sufficient to pay such
taxes  (to  the  extent  required  to  be  withheld  by  the  Company).  Such  payment  shall  be  made  to  the  Company  or  the  applicable
subsidiary  of  the  Company  in  a  form  that  is  reasonably  acceptable  to  the  Company,  as  the  Company  may  determine  in  its  sole
discretion.

(b) Notwithstanding  the  foregoing,  the  Company  will  retain  and  withhold  from  delivery  at  the  time  of  vesting  that
number of shares of Company Stock having a fair market value equal to the taxes required to be withheld by the Company from the
Grantee, which retained shares shall fund the payment of such taxes by the Company on behalf of the Grantee.

11.    Notices. Any notice required or permitted under this Agreement shall be deemed given when delivered personally, or
when  deposited  in  the  regular  mail,  postage  prepaid,  addressed,  as  appropriate,  to  the  Grantee  at  the  last  address  specified  in  the
Grantee’s employment records (or such other address as the Grantee may designate in writing to the Company), or to the Company,
97 Darling Avenue, South Portland, ME 04106, Attention: General Counsel, or such other address as the Company may designate in
writing to the Grantee.
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12.    Failure to Enforce Not a Waiver. The failure of the Company to enforce at any time any provision of this Agreement
shall in no way be construed to be a waiver of such provision or of any other provision hereof.

13.    Amendments; Severability.

(a) This Agreement may be amended or modified at any time by an instrument in writing signed by the parties hereto.

(b) The provisions of this Agreement are severable, such that in the event any provision of this Agreement is found to
be unenforceable, in whole or in part, the remainder of this Agreement will nevertheless be binding and enforceable.

14.    Authority. The Committee has complete authority and discretion to determine Awards, and to interpret and construe the
terms  of  the  Plan  and  this  Agreement.  The  determination  of  the  Committee  as  to  any  matter  relating  to  the  interpretation  or
construction of the Plan or this Agreement shall be final, binding and conclusive on all parties.

15.    Rights as a Stockholder. The Grantee shall have no rights as a stockholder of the Company with respect to any shares
of  common stock  of  the  Company  underlying  or  relating  to  any  Award  until  the  issuance  of  a  stock  certificate  to  the  Grantee  in
respect of such Award.

IN WITNESS WHEREOF, this Agreement is effective as of the date first above written.

 WEX INC.

    

By:     Melissa Smith
Its: Chair of the Board of Directors and Chief Executive Officer
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SCHEDULE 1
Performance-Based Restricted Stock Unit Metrics

A.    Performance Goal

Subject  to  the  terms  of  the  Plan  and  the  Agreement,  the  number  of  Performance-Based  Restricted  Stock  Units  (“PSUs”)
vesting under the Award is based on the Company’s total shareholder return (“TSR”) over the Performance Period (defined below)
relative  to  the  TSR  over  the  Performance  Period  of  the  companies  included  in  the  S&P  MidCap  400  Index  (the  “Benchmark
Group”). The Company’s performance shall be measured based on the percentile ranking of such performance within the Benchmark
Group, with each company equally rated,  using companies in the Benchmark Group at  the beginning and end of the Performance
Period.

“Performance Period” means the period beginning on June 24, 2020 and ending on June 23, 2023.

“TSR” shall be calculated on a per-share basis for the Company and each member of the Benchmark Group as the quotient of
(a) (Ending Price plus Dividends per Share Paid minus Beginning Price), divided by (b) the Beginning Price, where:

(i)    “Ending Price” means the average closing stock price of one share of the applicable common stock over the one
(1) year period ending on the last day of the Performance Period.

(ii)    “Dividends per Share Paid” means cumulative dividends per share of the applicable common stock paid by the
Company  or  member  of  the  Benchmark  Group,  as  applicable,  during  the  Performance  Period.  Dividends  are  assumed  to  be
reinvested.

(iii)    “Beginning Price” means the average closing stock price of one share of the applicable common stock over the
sixty (60) trading days immediately preceding the first day of the Performance Period.

The  TSR for  the  Company  and each  member  of  the  Benchmark  Group  shall  be  adjusted  to  take  into  account  stock  splits,
reverse stock splits, and special stock dividends that occur during the Performance Period.

B.    Number of PSUs That Vest

The number of PSUs that vest under this Award shall be determined and certified by the Compensation Committee following
the end of the Performance Period and shall be equal to the product of (i) the Target Number of PSUs and (ii) the Payout Factor, as
set forth below:
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WEX’s TSR Performance Stated as a Comparative Percentile
Ranking Within the Benchmark Group

Payout Factor

90-100th Percentile 250%
75-89th Percentile 200%
61-74th Percentile 150%
51-60th Percentile 100%
41-50th Percentile 75%
31-40th Percentile 50%
0-30th Percentile 0%

In the event the calculation of the number of PSUs that vest based on the above table results in a fractional share, the actual
number of PSUs that vest shall be rounded up to the nearest whole share.

Any PSUs that have not vested as of the day the Compensation Committee determines and certifies the level of achievement
of the performance goal shall be forfeited for no consideration and the Grantee will have no further rights with respect thereto.

C.    Effect of a Change in Control

In the event of a Change in Control, if the surviving entity agrees to assume the obligations set forth in the Agreement such
that, following the consummation of the Change in Control, the Award confers the Grantee with the right to receive, with respect to
each  PSU,  the  consideration  (whether  cash,  securities  or  other  property)  received  by  each  holder  of  Company  Stock  immediately
prior to the Change in Control (the “Replacement Award”), then (i) the vesting of such Replacement Award shall only be subject to
the Grantee’s continued employment with the Company or its subsidiaries (or the applicable successor thereto) through the vesting
date set forth in the Memorandum and shall not, for the avoidance of doubt, be subject to any further attainment of the performance
goal, (ii) the amount of cash, securities or other property subject to such Replacement Award shall be determined assuming that the
number of PSUs is equal to the number of PSUs that would vest based on the level of achievement of the performance goal as of the
Change in Control  (determined as set  forth below),  and (iii)  if,  following the Change in Control  and prior to the vesting date,  the
Grantee’s employment with the Company or its subsidiaries (or the applicable successor thereto) is terminated by the Company or
applicable subsidiary without “Cause” or by the Grantee for “Good Reason,” the Replacement Award shall become immediately and
fully vested as of the date of termination. “Cause,” “Change in Control” and “Good Reason” shall have the meanings set forth in the
Plan.

If the surviving entity does not agree to assume the obligations set forth in the Agreement, then (i) the Grantee shall become
immediately vested in a number of PSUs calculated based on the level of achievement of the performance goal as of the Change in
Control (determined as set forth below), and (ii) any PSUs that do not vest as provided in the preceding clause shall be cancelled for
no consideration and the Grantee will have no further rights with respect thereto.

The level of achievement of the performance goal as of the Change in Control shall  be determined pursuant to Sections A
and B of this Schedule 1, provided that: (i) the Performance Period shall be deemed to end on the day before the closing date of the
Change in Control and (ii)
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for purposes of determining the Company’s TSR, the Ending Price of the Company Stock will be determined based on the price to
be paid to holders of Company Stock in connection with the Change in Control, as determined by the Compensation Committee.
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EXHIBIT A

Performance Based Stock Unit Agreement

Country and State Specific Provisions

This Exhibit A includes special terms and conditions applicable to Awards granted to such Grantees under the Plan if the Grantee
resides  and/or  works  in  one  of  the  jurisdictions  listed  below.  These  terms  and  conditions  are  in  addition  to  or,  if  so  indicated,  in
replacement of the terms and conditions set forth in the Agreement.

This  Exhibit  A  also  includes  information  regarding  Confidential  and  Proprietary  Information,  Non-Competition,  Non-Solicitation
and certain other issues of which the Grantee should be aware with respect to the Grantee’s receipt of the Performance Based Stock
Units  and  participation  in  the  Plan.  The  information  is  based  on  the  exchange  control,  securities  and  other  laws  in  effect  in  the
respective  jurisdictions  as  of  December  2018.  However,  such  laws  are  often  complex  and  change  frequently.  As  a  result,  the
Company strongly recommends that the Grantee not rely on the information noted herein as the only source of information relating
to  the  consequences  of  participation  in  the  Plan  because  the  information  may  be  out  of  date  at  the  time  the  Participant  vests  in
Performance Based Restricted Stock units, acquires shares (or the cash equivalent) or sells the Company Stock acquitted under the
Performance Based Restricted Stock Units.

In  addition,  the  information  contained  herein  is  general  in  nature  and  may  not  apply  to  the  Grantee’s  particular  situation  and  the
Company is not in a position to assure the Grantee of any particular result. Accordingly, the Grantee is advised to seek appropriate
professional advice as to how the relevant laws in the Grantee’s jurisdiction may apply to the Grantee’s situation.

Finally, if the Grantee is a citizen or resident of a jurisdiction other than the one in which the Grantee is currently residing and/or
working,  transfers  employment  and/or  residency  to  another  jurisdiction  after  the  Award  is  granted  or  is  considered  a  resident  of
another jurisdiction for local law purposes, the notifications contained herein may not be applicable to the Grantee. The Company
shall, in its sole discretion, determine to what extent the terms and conditions included herein will apply under these circumstances.

Australia

Confidential and Proprietary Information

The following provisions replace Paragraph 4 of the Agreement in its entirety:

4.     Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment with
the Company and/or its subsidiaries, the Grantee is placed in a position of confidence and trust with the Company, and in line with
that position has and will continue to have access to information of a nature not generally disclosed to the public. The Grantee
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agrees  to  keep confidential  and not:  (i)  use or  (ii)  disclose to  anyone any Confidential  and Proprietary  Information,  except  in  the
proper course of Grantee’s duties to the Company, as required by law or as authorized by the Board of Directors. “Confidential and
Proprietary  Information”  includes  but  is  not  limited  to  all  Company  and/or  its  subsidiaries’  trade  secrets,  business  and  strategic
plans,  financial  details,  computer  programs,  manuals,  contracts,  current  and  prospective  client  and  supplier  lists,  and  all  other
documentation, business knowledge, data, material, property and supplier lists, and developments owned, possessed or controlled by
the  Company  and/or  its  subsidiaries,  regardless  of  whether  possessed  or  developed  by  the  Grantee  in  the  course  of  his/her
employment. Such Confidential and Proprietary Information may or may not be designated as confidential or proprietary and may be
oral, written or electronic media. The Grantee understands that such information is owned and shall continue to be owned solely by
the  Company,  and  hereby  represents  that  he/she  has  not  and  will  not  disclose,  directly  or  indirectly,  in  whole  or  in  part,  any
Confidential and Proprietary Information. The Grantee acknowledges that he/she has complied and will continue to comply with this
commitment, both as an employee and after the termination of his/her employment.

Notwithstanding the foregoing, Confidential and Proprietary Information does not include any information that: (1) is already in the
public  domain  or  becomes  available  to  the  public  through  no  breach  by  the  Grantee  of  this  Agreement;  (2)  was  lawfully  in  the
Grantee’s  possession  prior  to  disclosure  to  the  Grantee  by  the  Company  and/or  its  subsidiaries;  (3)  is  lawfully  disclosed  to  the
Grantee  by  a  third  party  (other  than  the  Company,  or  any  of  its  representatives,  agents  or  employees)  without  any  obligations  of
confidentiality attaching to such disclosure; or (4) is developed by the Grantee entirely on his/her own time without the Company’s
(and/or its subsidiaries’) equipment, supplies or facilities and does not relate at the time of conception to the Company’s (and/or its
subsidiaries’) business or actual or demonstrably anticipated research or development. Information shall not be deemed to be in the
public  domain  merely  because  any  part  of  said  information  is  embodied  in  general  disclosures  or  because  individual  features,
components, or combinations thereof are now or become known to the public or are in the public domain.

Non-Competition and Non-Solicitation

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5.    Non-Competition and Non-Solicitation. In consideration of the promises contained herein and the Grantee’s access and
exposure to Confidential  and Proprietary Information provided to him/her,  and other  good and valuable consideration,  the receipt
and  sufficiency  of  which  are  acknowledged,  the  Grantee  agrees  that  during  his/her  employment  with  the  Company  and/or  its
subsidiaries and for the Restraint Period following the termination of his/her employment with the Company and/or its subsidiaries
for any reason, he/she shall not, on behalf of the Grantee him/herself or on behalf of or in conjunction with any other person, entity
or organization other than the Company, whether as an agent or otherwise:

(a)    Contact, call on, provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence,
either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the Company
and/or its subsidiaries with whom the Grantee directly performed any services or had any direct business contact;
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(b)    Contact, call on, provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence,
either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the Company
and/or its subsidiaries whose entity- or other customer-specific information the Grantee discovered or gained access to as a result of
the Grantee’s access to Company Confidential and Proprietary Information;

(c)    Utilize the Company’s Confidential and Proprietary Information to solicit, take away business, divert business, and/or
influence or attempt to influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients
and/or patrons of the Company and/or its subsidiaries;

(d)    Solicit or induce, either directly or indirectly, any employee of the Company and/or its subsidiaries to leave the employ
of the Company and/or its subsidiaries or become employed with or otherwise engaged by any person, entity or organization other
than  the  Company  and/or  its  subsidiaries;  or  take  any  action  to  assist  any  subsequent  employer  or  any  other  person,  entity  or
organization,  either  directly  or  indirectly,  in  soliciting  or  inducing  any  Company  employee  to  leave  the  employ  of  the  Company
and/or its subsidiaries become employed with or otherwise engaged by any person, entity or organization other than the Company
and/or  its  subsidiaries;  or  hire  or  employ,  or  assist  in  the  hiring  or  employment  of,  either  directly  or  indirectly,  any  individual
employed by the Company and/or its subsidiaries; and/or

(e)    In the Restraint Area, become employed by, render services to or directly or indirectly (whether for compensation or
otherwise,  and  whether  as  an  employee,  employer,  consultant,  agent,  principal,  partner,  stockholder,  lender,  investor,  corporate
officer, board member, director, or in any other individual or representative capacity) own or hold a proprietary interest in, manage,
operate,  or  control,  or  join  or  participate  in  the  ownership,  management,  operation  or  control  of,  or  furnish  any  capital  to  or  be
connected in any manner with, any Competing Enterprise.  For purposes of this subsection (e), a “Competing Enterprise” means any
entity,  organization or person engaged, or planning to become engaged, in substantially the same or similar business to that being
conducted  or  actively  and  specifically  planned  to  be  conducted  during  the  Grantee’s  employment  with  the  Company,  or  its
subsidiaries,  or  within  six  months  after  the  Grantee’s  termination  of  employment  with  the  Company or  its  subsidiaries,  owned or
controlled. It includes, without limitation: (i) the business of developing, managing, operating, marketing, processing, financing, or
otherwise being involved in providing any products or services relating to transaction or payment processing, including those for the
benefit of fleets; travel; healthcare; education; payroll; or, benefits through charge cards, credit cards, procurement cards or any other
form  of  payment  services  or  electronic  commerce;  (ii)  the  sale,  distribution  or  publication  of  petroleum  product  pricing  or
management information or other products or services currently sold or to the best of his/her knowledge contemplated to be sold by
the Company or any of its owned or controlled subsidiaries,  and (iii)  the business of developing,  managing, operating,  marketing,
processing,  financing,  or  otherwise  being  involved  in  providing  commercial  travel,  entertainment  and  purchasing  credit  cards.
Furthermore,  the  restrictions  in  this  Paragraph  shall  not  be  construed  to  prevent  the  Grantee  from,  following  the  termination  of
his/her employment with the Company and/or its subsidiaries, working for a business entity that does not compete with the Company
or its subsidiaries simply because the entity is affiliated with a Competing Enterprise, so long as the entity is operationally separate
and  distinct  from  the  Competing  Enterprise  and  the  Grantee’s  job  responsibilities  at  that  entity  are  unrelated  to  the  Competing
Enterprise. The restrictions in this Paragraph will not apply to employment by or the rendering of services to businesses that sell fuel
or convenience items if those
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businesses are not directly competing with the Company or its subsidiaries, owned or controlled. The restrictions in this Paragraph
shall  also not be deemed to prohibit  the Grantee from owning not more than one percent (1%) of the total shares of all  classes of
stock of any publicly held company.

For the purposes of this Paragraph 5, “Restraint Period” means:

(1)     Twelve  months  from the  Grantee’s  last  day  of  employment  with  the  Company,  or  if  a  court  holds  this  period  to  be
unreasonable or invalid, then:

(2)     Nine  months  from  the  Grantee’s  last  day  of  employment  with  the  Company,  or  if  a  court  holds  this  period  to  be
unreasonable or invalid, then:

(3)     Six  months  from  the  Grantee’s  last  day  of  employment  with  the  Company,  or  if  a  court  holds  this  period  to  be
unreasonable or invalid, then:

(4)    Three months from the Grantee’s last day of employment with the Company.

For the purposes of this Paragraph 5, “Restraint Area" means:

(1)    Australia, or if a court holds this geographical scope to be unreasonable or invalid for any reason, then:

(2)     Victoria,  New  South  Wales  and/or  any  other  state,  territory  and/or  location  in  which  the  Company  or  any  other
company in the WEX group conducts business during Grantee’s employment with the Company and in which Grantee was involved
and/or had knowledge of Confidential and Proprietary Information in respect of.

For the purposes of this Paragraph 5, the parties understand and agree that the “Company” means WEX Inc. and any of its
“related body corporate” as defined by the Corporations Act 2001 (Cth) as amended from time to time.

The  Company  and/or  its  subsidiaries  have  previously  entered  into  agreements  with  certain  executives  and  employees  that
contain  restrictive  covenants  (“Restrictions”).  For  the  avoidance  of  doubt,  if  the  Grantee  is  party  to  an  employment  or  other
agreement  containing  Restrictions  on  (a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective
customers, clients and/or patrons of the Company and/or its subsidiaries, (c) solicitation or hire of Company employees, and/or (d)
competition (collectively, “Existing Restrictions”), any such Existing Restrictions will remain in effect and the Grantee shall remain
bound by such Existing Restrictions, rather than the Restrictions contained in this Paragraph 5.

The  Grantee  agrees  and  acknowledges  that  the  Restraint  Period,  Restraint  Area,  activity  and  subject  of  the  above-noted
restrictive covenants imposed by this Agreement are fair, and reasonable and necessary under the circumstances and are reasonably
required for the protection of the Company. The Grantee also acknowledges that in the event he/she breaches any part of Paragraphs
4 or 5, the damages to the Company and its subsidiaries would be irreparable.  Therefore,  in addition to monetary damages and/or
legal costs, the Company shall have the right to seek specific performance, an injunction and/or other equitable relief as appropriate
in any court of competent jurisdiction to enforce the restrictive covenants contained in this Agreement. Further, the Grantee consents
to  the  issuance  of  an  interim  injunction  to  maintain  the  status  quo  pending  the  outcome  of  any  proceeding.  The  Grantee  further
understands and agrees that if he/she breaches any covenant
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set  forth  in  Paragraph  5,  the  duration  of  any  covenant  so  breached  shall,  to  the  fullest  extent  permitted  by  law,  automatically  be
tolled from the date of the first breach until the date judicial relief providing effective remedy for such breach or breaches is obtained
by the Company, or until the Company states in writing that it will seek no judicial relief for such breach.

Each restrictive covenant in this Paragraph 5 (resulting from any combination of the wording in this Paragraph 5, including
the relevant definitions) constitutes a separate restrictive covenant that is severable from the other restrictive covenants. If any one or
more provisions of this Paragraph 5 shall for any reason be held to be void, voidable, unenforceable or illegal by a court or tribunal
as to the Restraint Period, Restraint Area, activity or subject, because it goes beyond what is reasonable to protect the Company’s
and its subsidiaries’ business or for any other reason, then that part will be severed and the other restrictive covenants will remain in
full force and effect to the greatest extent permitted by law.

The  Grantee  understands,  acknowledges  and  agrees  that  the  Grantee  has  been  provided  with  an  opportunity  to  seek
independent legal advice before deciding whether or not to enter into this Agreement and that the Grantee has made the decision on
his/her own accord to agree to the restrictive covenants contained within this Paragraph 5 in exchange for the consideration that the
Company is providing as outlined herein.

Mindful  of  the  obligations  set  forth  in  Paragraphs  4  and  5,  upon  termination  of  his/her  employment,  the  Grantee  shall
promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory to the Company.

Tax Obligations

Paragraph 10 Subsection (b) of the Agreement does not apply.

Amendments; Severability

Paragraph 13 Subsection (b) of the Agreement does not apply.

Brazil

The Plan

The following provision supplements Paragraph 1 of the Agreement:

The Grantee’s participation in the Plan is absolutely voluntary.

Award

The following provision supplements Paragraph 2 of the Agreement:

The  Award  is  not  renumeration  for  services  and,  therefore,  is  not  to  be  considered  salary,  or  of  a  salary  nature,  for  any  purpose
whatsoever.

Vesting of Units
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The following provision replaces Paragraph 3 Subsection (d) of the Agreement:

(d)    Notwithstanding Paragraph 3(b), upon a “Change in Control” of the Company, if the surviving entity does not agree to
assume the obligations set forth in the Agreement, then the Award shall become immediately and fully vested, subject to any terms
and conditions set forth in the Plan or imposed by the Committee. “Change in Control” shall have the meaning set forth in the Plan.
In  the  event  that  the  Award  becomes  immediately  and  fully  vested  upon  a  Change  in  Control  that  occurs  prior  to  or  during  the
performance  period,  the  Grantee  shall  vest  in  the  number  of  Performance-Based  Restricted  Stock  Units  set  forth  in  the
Memorandum, and the performance goal shall be deemed achieved. In the event the Award becomes immediately and fully vested
upon a Change in Control that occurs after such period, the Grantee shall vest in the number of Performance-Based Restricted Stock
Units set forth in the Memorandum, based on the level of achievement of the performance goal determined pursuant to Schedule 1.

Confidential and Proprietary Information

The following provisions replace Paragraph 4 of the Agreement in its entirety:

4.     Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment with
the Company and/or its subsidiaries, the Grantee is placed in a position of confidence and trust with the Company, and in line with
that position has and will continue to have access to information of a nature not generally disclosed to the public. The Grantee agrees
to  keep  confidential  and  not  disclose  to  anyone,  unless  legally  compelled  to  do  so,  Confidential  and  Proprietary  Information.
“Confidential and Proprietary Information” includes but is not limited to all Company and/or its subsidiaries’ trade secrets, business
and strategic plans, financial details, computer programs, manuals, contracts, current and prospective client and supplier lists, and all
other  documentation,  business  knowledge,  data,  material,  property  and  supplier  lists,  and  developments  owned,  possessed  or
controlled  by  the  Company  and/or  its  subsidiaries,  regardless  of  whether  possessed  or  developed  by  the  Grantee  in  the  course  of
his/her employment. Such Confidential and Proprietary Information may or may not be designated as confidential or proprietary and
may be oral, written or electronic media. The Grantee understands that such information is owned and shall continue to be owned
solely by the Company, and hereby represents that he/she has not and will not disclose, directly or indirectly, in whole or in part, any
Confidential and Proprietary Information. The Grantee acknowledges that he/she has complied and will continue to comply with this
commitment, both as an employee and after the termination of his/her employment.

Notwithstanding the foregoing, Confidential and Proprietary Information does not include any information that: (1) is already
in the public domain or becomes available to the public through no breach by the Grantee of this Agreement; (2) was lawfully in the
Grantee’s  possession  prior  to  disclosure  to  the  Grantee  by  the  Company  and/or  its  subsidiaries;  (3)  is  lawfully  disclosed  to  the
Grantee  by  a  third  party  (other  than  the  Company,  or  any  of  its  representatives,  agents  or  employees)  without  any  obligations  of
confidentiality attaching to such disclosure; or (4) is developed by the Grantee entirely on his/her own time without the Company’s
(and/or its subsidiaries’) equipment, supplies or facilities and does not relate at the time of conception to the Company’s (and/or its
subsidiaries’) business or actual or demonstrably anticipated research or development. Information
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shall not be deemed to be in the public domain merely because any part of said information is embodied in general disclosures or
because  individual  features,  components,  or  combinations  thereof  are  now  or  become  known  to  the  public  or  are  in  the  public
domain.

Non-Competition and Non-Solicitation

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5A.      Non-Solicitation .  In  consideration  of  the  promises  contained  herein  and  the  Grantee’s  access  and  exposure  to
Confidential and Proprietary Information provided to him/her, and other good and valuable consideration, the receipt and sufficiency
of which are acknowledged, the Grantee agrees that during his/her employment with the Company and/or its subsidiaries and for a
period of twelve months following the termination of his/her employment with the Company and/or its subsidiaries for any reason,
he/she shall not, on behalf of the Grantee him/herself or on behalf of or in conjunction with any other person, entity or organization
other than the Company, whether as an agent or otherwise:

(a) Contact,  call  on,  provide  advice  to,  solicit,  take  away  business,  divert  business,  and/or  influence  or  attempt  to
influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the
Company and/or its subsidiaries with whom the Grantee directly performed any services or had any direct business contact;

(b) Contact,  call  on,  provide  advice  to,  solicit,  take  away  business,  divert  business,  and/or  influence  or  attempt  to
influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the
Company and/or its subsidiaries whose entity- or other customer-specific information the Grantee discovered or gained access to as a
result of the Grantee’s access to Company Confidential and Proprietary Information;

(c) Utilize  the  Company’s  Confidential  and  Proprietary  Information  to  solicit,  take  away  business,  divert  business,
and/or influence or attempt to influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers,
clients and/or patrons of the Company and/or its subsidiaries;

(d) Solicit  or  induce,  either  directly  or  indirectly,  any employee of  the  Company and/or  its  subsidiaries  to  leave the
employ of the Company and/or its subsidiaries or become employed with or otherwise engaged by any person, entity or organization
other than the Company and/or its subsidiaries; or take any action to assist any subsequent employer or any other person, entity or
organization,  either  directly  or  indirectly,  in  soliciting  or  inducing  any  Company  employee  to  leave  the  employ  of  the  Company
and/or its subsidiaries or become employed with or otherwise engaged by any person, entity or organization other than the Company
and/or  its  subsidiaries;  or  hire  or  employ,  or  assist  in  the  hiring  or  employment  of,  either  directly  or  indirectly,  any  individual
employed  by  the  Company  and/or  its  subsidiaries  within  sixty  days  preceding  that  individual’s  hire  by  the  Grantee  or  his/her
subsequent employer.

5B.     Non-Competition. Subject to Paragraph 5C below, in consideration of the promises contained herein and the Grantee’s
access and exposure to Confidential and Proprietary Information provided to him/her, and other good and valuable consideration, the
receipt and sufficiency of which are acknowledged, the Grantee agrees that during his/her employment with the Company and/or its
subsidiaries  and  for  a  period  of  six  months  following  the  termination  of  his/her  employment  with  the  Company  and/or  its
subsidiaries for any reason, he/she shall not, on behalf of the Grantee him/herself or on behalf of or in conjunction with any other
person, entity or organization other than the Company, whether as an agent or otherwise become employed by, render services to or
directly or
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indirectly  (whether  for  compensation  or  otherwise,  and  whether  as  an  employee,  employer,  consultant,  agent,  principal,  partner,
stockholder, lender, investor, corporate officer, board member, director, or in any other individual or representative capacity) own or
hold a proprietary interest in, manage, operate, or control, or join or participate in the ownership, management, operation or control
of, or furnish any capital to or be connected in any manner with, any Competing Enterprise.  For purposes of this Paragraph 5B, a
“Competing Enterprise” means any entity, organization or person engaged, or planning to become engaged, in substantially the same
or similar business to that being conducted or actively and specifically planned to be conducted during the Grantee’s employment
with the Company, or its subsidiaries, or within six months after the Grantee’s termination of employment with the Company or its
subsidiaries,  owned  or  controlled.  It  includes,  without  limitation:  (i)  the  business  of  developing,  managing,  operating,  marketing,
processing,  financing,  or  otherwise  being  involved  in  providing  any  products  or  services  relating  to  transaction  or  payment
processing, including those for the benefit of fleets; travel; healthcare; education; payroll;  or, benefits through charge cards, credit
cards, procurement cards or any other form of payment services or electronic commerce; (ii) the sale, distribution or publication of
petroleum  product  pricing  or  management  information  or  other  products  or  services  currently  sold  or  to  the  best  of  his/her
knowledge  contemplated  to  be  sold  by  the  Company  or  any  of  its  owned  or  controlled  subsidiaries,  and  (iii)  the  business  of
developing,  managing,  operating,  marketing,  processing,  financing,  or  otherwise  being  involved  in  providing  commercial  travel,
entertainment  and  purchasing  credit  cards.  The  restrictions  in  this  Paragraph  shall  not  be  construed  to  prevent  the  Grantee  from,
following the termination of his/her employment with the Company and/or its subsidiaries, working for a business entity that does
not compete with the Company or its subsidiaries simply because the entity is affiliated with a Competing Enterprise, so long as the
entity is operationally separate and distinct from the Competing Enterprise and the Grantee’s job responsibilities at  that entity are
unrelated  to  the  Competing  Enterprise.  The  restrictions  in  this  Paragraph  will  not  apply  to  employment  by  or  the  rendering  of
services  to  businesses  that  sell  fuel  or  convenience  items  if  those  businesses  are  not  directly  competing  with  the  Company  or  its
subsidiaries, owned or controlled. The restrictions in this Paragraph shall also not be deemed to prohibit the Grantee from owning
not more than one percent (1%) of the total shares of all classes of stock of any publicly held company. The Grantee acknowledges
that  the  Company’s  and its  subsidiaries’  businesses  are  conducted internationally  and agrees  that  the  provisions  in  this  Paragraph
shall operate in any country in which the Company conducts business of the same line of business the Grantee was involved with
while employed by the Company or its subsidiaries.

(a) As  compensation  for  the  non-competition  restriction  imposed after  the  termination  of  employment,  as  described
above, the Company or one of its subsidiaries agrees to pay the Grantee an amount equivalent to his/her last annual salary, payable
in  twelve  (12)  equal  installments  (for  each  month  of  restriction).  In  the  event  the  Grantee  breaches  his/her  obligation  to  non-
compete, the Company shall immediately stop making payments, and may also seek any other remedies provided in this Agreement,
by law and/or equity.

(b) The parties agree that the Company, at its sole discretion, shall have the right to waive the post-termination non-
compete obligation of this Paragraph 5B to the Grantee at the time the Company or its subsidiary gives notice of termination to the
Grantee, regardless of whether the termination is with or without cause, or within ten calendar (10) days of the Grantee’s resignation.
If the Company or its subsidiary decides to waive the Grantee’s post-termination non-compete obligation, then the Grantee shall not
be entitled to compensation, in whole or in part, as provided in Paragraph 5B(a) above.
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5C.      Additional Provisions.  The Company and/or  its  subsidiaries  have previously  entered  into  agreements  with  certain
executives and employees that contain restrictive covenants (“Restrictions”). For the avoidance of doubt, if the Grantee is party to an
employment or other agreement containing Restrictions on (a) confidentiality, (b) solicitation of customers, clients, and/or patrons or
prospective customers, clients and/or patrons of the Company and/or its subsidiaries, (c) solicitation or hire of Company employees,
and/or (d) competition (collectively, “Existing Restrictions”), any such Existing Restrictions will  remain in effect and the Grantee
shall  remain  bound  by  such  Existing  Restrictions.  To  the  extent  the  restrictions  contained  in  Paragraphs  4,  5A  and  5B  of  this
Agreement conflict in any way with any Existing Restriction(s), such conflict shall be resolved by giving effect to the provision that
provides the greatest protection to the Company that is enforceable under applicable law.

The Grantee agrees and acknowledges  that  the period of  time,  geographical  scope,  activity  and subject  of  the above-noted
restrictive covenants imposed by this Agreement are fair, and reasonable and necessary under the circumstances and are reasonably
required for the protection of the Company’s business. The Grantee also acknowledges that in the event he/she breaches any part of
Paragraphs  4,  5A  and  5B,  the  damages  to  the  Company  and/or  its  subsidiaries  would  be  irreparable.  Therefore,  in  addition  to
monetary damages and/or reasonable attorney fees, the Company shall have the right to seek injunctive and/or other equitable relief
in any court of competent jurisdiction to enforce the restrictive covenants contained in this Agreement. Further, the Grantee consents
to  the  issuance  of  a  temporary  restraining  order  or  preliminary  injunction  to  maintain  the  status  quo pending  the  outcome of  any
proceeding. The Grantee further understands and agrees that if he/she breaches any covenant set forth in Paragraphs 5A and 5B, the
duration of any covenant so breached shall, to the fullest extent permitted by law, automatically be tolled from the date of the first
breach until the date judicial relief providing effective remedy for such breach or breaches is obtained by the Company, or until the
Company states in writing that it will seek no judicial relief for such breach.

Furthermore, in the event the Grantee breaches any of his/her obligations under Paragraphs 4, 5A or 5B, the Grantee shall, in
addition to any other remedy available under this Agreement, by law or equity, pay a penalty to the Company equivalent to his/her
last  annual  salary  (i.e.,  twelve  monthly  salaries),  indexed  by  the  Brazilian  consumer  price  index  and  with  interest  of  one  percent
(1%) per  month until  full  payment.  In  the  event  of  a  breach of  the  non-compete  obligation,  in  addition  to  the  penalty  established
above and any other remedies available under this Agreement by law or equity,  the Grantee shall  pay a daily penalty of USD500
(five hundred U.S. dollars) per day the violation persists.

If  any one or  more  provisions  of  Paragraphs  4,  5A or  5B shall  for  any reason be held  to  be  excessively  broad as  to  time,
geographical scope, activity or subject, it shall be construed, by limiting and reducing it, so as to be enforceable to the greatest extent
compatible with applicable law as it shall then appear, and the parties expressly agree that any of the provisions of Paragraphs 4, 5A
and/or  5B  may  be  reformed,  modified,  revised,  edited  or  blue-penciled  to  make  such  provision  enforceable,  to  the  fullest  extent
permitted  by law,  and the  parties  consent  to  the  enforcement  of  such provision  as  so reformed,  modified,  revised,  edited  or  blue-
penciled.

Termination of Employment

The following provisions replace Paragraph 6 of the Agreement in its entirety:
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6.    Termination of Employment. Notwithstanding any other provision of the Plan to the contrary, upon the termination of
the Grantee’s employment with the Company and its subsidiaries for any reason whatsoever (other than death),  the Award, to the
extent  not  yet  vested,  shall  immediately and automatically terminate; provided, however,  that  the  Committee  may,  in  its  sole  and
absolute discretion agree to accelerate the vesting of the Award, upon termination of employment or otherwise, for any reason or no
reason, but shall have no obligation to do so.

For purposes of the Plan and the Award, a termination of employment shall  be deemed to have occurred on the date upon
which  the  Grantee  ceases  to  perform  active  employment  duties  for  the  Company  or  any  of  its  subsidiaries  (for  any  reason
whatsoever,  whether  or  not  such  termination  is  later  found  to  be  invalid  or  in  breach  of  the  employment  laws  in  the  jurisdiction
where  the  Grantee  is  employed  or  providing  services  or  the  terms  of  the  Grantee’s  employment  or  service  agreement,  if  any)
following  the  provision  of  any  notification  of  termination  or  resignation  from  employment,  and  without  regard  to  any  period  of
notice  of  termination  of  employment  (whether  expressed  or  implied)  or  any  period  of  severance  or  salary  continuation;  the
Company, in its sole discretion, shall determine when the Grantee is no longer actively providing employment services for purposes
of the Award (including whether the Grantee may still be considered to be actively providing employment services while on a leave
of absence). Notwithstanding any other provision of the Plan, the Award, this Agreement or any other agreement (written or oral) to
the contrary, the Grantee shall not be entitled (and by accepting an Award, thereby irrevocably waives any such entitlement) to any
payment  or  other  benefit  to  compensate  the  Grantee  for  the  loss  of  any  rights  under  the  Plan  as  a  result  of  the  termination  or
expiration  of  an  Award  in  connection  with  any  termination  of  employment  (for  any  reason  whatsoever,  whether  or  not  such
termination is later  found to be invalid or in breach of the employment laws in the jurisdiction where the Grantee is employed or
providing services or the terms of the Grantee’s employment or service agreement, if any). No amounts earned pursuant to the Plan
or any Award shall be deemed to be eligible compensation in respect of any other plan of the Company or any of its subsidiaries.

Governing Law and Venue

The following provision supplements Paragraph 9 of the Agreement:

For  purposes  of  any  action,  lawsuit  or  other  proceedings  brought  to  enforce  this  Agreement,  relating  to  it,  or  arising  from it,  the
parties  hereby  submit  to  and  consent  to  the  sole  and  exclusive  jurisdiction  of  the  courts  in  the  State  of  Maine,  County  of
Cumberland, including the U.S. federal courts located therein.

Tax Obligations

The following provisions replace Paragraph 10 of the Agreement in its entirety:

10.    Tax Obligations. Regardless of any action the Company or the subsidiary that employs the Grantee (the “Employer”)
takes with respect to any or all income tax, social insurance, payroll tax, fringe benefits tax, payment on account, or other tax-related
items  related  to  the  Grantee’s  participation  in  the  Plan  and  legally  applicable  to  the  Grantee  (“Tax-Related  Items”),  the  Grantee
acknowledges that the ultimate liability for all Tax-Related Items owed by the Grantee is and remains the Grantee’s responsibility
and that such amount may exceed the amount actually withheld by the
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Company  and/or  the  Employer.  The  Grantee  further  acknowledges  that  the  Company  and/or  the  Employer  (i)  makes  no
representations  or  undertakings  regarding  the  treatment  of  any  Tax-Related  Items  in  connection  with  any  aspect  of  the  Award,
including  the  grant  or  vesting  of  the  Performance-Based  Restricted  Stock  Units,  the  issuance  of  shares  of  Company  Stock  upon
settlement of the Performance-Based Restricted Stock Units, the subsequent sale of shares of Company Stock, and the receipt of any
dividends  or  dividend  equivalents;  and  (ii)  does  not  commit  and  is  under  no  obligation  to  structure  the  terms  of  the  grant  or  any
aspect of the Award to reduce or eliminate the Grantee’s liability for Tax-Related Items or achieve any particular tax result. Further,
if  the  Grantee  becomes  subject  to  tax  in  more  than  one  jurisdiction,  the  Grantee  acknowledges  that  the  Company  and/or  the
Employer  (or  former  Employer,  as  applicable)  may  be  required  to  withhold  or  account  for  Tax-Related  Items  in  more  than  one
jurisdiction.

Prior  to  vesting  of  the  Performance-Based  Restricted  Stock  Units,  the  Grantee  shall  pay  or  make  adequate  arrangements
satisfactory  to  the  Company  to  satisfy  all  withholding  obligations  of  the  Company.  In  this  regard,  the  Grantee  authorizes  the
Company to withhold all  applicable Tax-Related Items legally payable by the Grantee (i)  from the Grantee’s wages or other cash
compensation paid to the Grantee by the Company; (ii) from proceeds of the sale of the shares of Company Stock, either through a
voluntary sale or through a mandatory sale arranged by the Company (on the Grantee’s behalf pursuant to this authorization without
further  consent);  and/or  (iii)  by  the  Company  retaining  a  portion  of  the  vested  Performance-Based  Restricted  Stock  Units  to  be
settled.

Depending  on  the  withholding  method,  the  Company  may  withhold  or  account  for  Tax-Related  Items  by  considering
applicable  minimum statutory withholding amounts or other applicable  withholding rates,  including maximum applicable rates,  in
which case the Grantee may receive a  refund of  any over-withheld amount  in  cash and will  have no entitlement  to  the  Company
Stock equivalent. If the obligation for Tax-Related Items is satisfied by withholding in Company Stock, for tax purposes, the Grantee
is  deemed  to  have  been  issued  the  full  number  of  shares  of  Company  Stock  subject  to  the  vested  Performance-Based  Restricted
Stock Units,  notwithstanding that  a  number of shares are held back solely for  purposes of paying the Tax-Related Items due as a
result of any aspect of the Grantee’s participation in the Plan.

Finally,  the  Grantee  shall  pay  to  the  Company  any  amount  of  Tax-Related  Items  that  the  Company  may  be  required  to
withhold  as  a  result  of  the  Grantee’s  participation  in  the  Plan  that  cannot  be  satisfied  by  the  means  previously  described.  The
Company  may  refuse  to  issue  and  deliver  shares  of  Company  Stock  in  payment  of  any  earned  and  vested  Performance-Based
Restricted  Stock Units  if  the  Grantee  fails  to  comply  with  the  Grantee’s  obligations  in  connection  with  the  Tax-Related  Items as
described in this Paragraph 10.

Amendments; Severability

The following provision replaces Paragraph 13 of the Agreement in its entirety:

13.    Amendments;  Severability .  This  Agreement  may  be  amended  at  any  time  by  the  Committee,  provided  that  no
amendment may, without the consent of the Grantee, materially and adversely affect the Grantee’s rights with respect to the Award.
The provisions of this Agreement are severable, such that in the event any provision of this Agreement is found to be unenforceable,
in whole or in part, the remainder of this Agreement will nevertheless be binding and enforceable.
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Compliance with Law

16.     Compliance with Law .  By accepting the  Performance-Based Restricted Stock Units,  the  Grantee  agrees  to  comply
with applicable Brazilian laws and to report and pay any and all applicable Tax-Related Items associated with the Grantee’s receipt
and sale of shares of Company Stock acquired through his or her participation in the Plan and the receipt of any dividends on such
shares of Company Stock.

Nature of Award

17.    Nature  of  Award . By entering  into  this  Agreement  and  accepting  the  grant  of  Performance-Based  Restricted  Stock
Units evidenced hereby, the Grantee acknowledges, understands, and agrees that:

(a) the Grantee’s participation in the Plan is voluntary;
(b) the Grantee is making an investment decision;
(c) the shares of Company Stock will be issued to the Grantee only if the vesting conditions are met and any necessary

services are rendered by the Grantee over the vesting period;
(d) the value of the underlying shares of Company Stock is not fixed and may increase or decrease in value over the

vesting period without compensation to the Grantee;
(e) the  future  value  of  the  shares  of  Company Stock  that  may be  delivered  in  settlement  of  the  Performance-Based

Restricted Stock Units (to the extent earned) is unknown, indeterminable, and cannot be predicted with certainty;
(f) neither  the  Company,  the  Employer,  nor  any  other  subsidiary  shall  be  liable  for  any  foreign  exchange  rate

fluctuation between the Grantee’s local currency and the United States Dollar that may affect the value of the Performance-Based
Restricted Stock Units, any payment made pursuant to the Performance-Based Restricted Stock Units, or the subsequent sale of any
shares of Company Stock acquired under the Plan;

(g) this Award is made solely by the Company, and the Company is solely responsible for the administration of the
Plan and the Grantee’s participation in the Plan;

(h) the  Plan  is  established  voluntarily  by  the  Company,  is  discretionary  in  nature,  and  may  be  terminated  by  the
Company at any time, except as otherwise set forth in the Plan;

(i) the  grant  of  Performance-Based  Restricted  Stock  Units  is  voluntary  and  occasional  and  does  not  create  any
contractual or other right to receive future awards of Performance-Based Restricted Stock Units or benefits in lieu of Performance-
Based Restricted Stock Units, even if such awards have been awarded in the past;

(j) all decisions with respect to future awards, if any, will be at the sole discretion of the Company;
(k) this Award and the underlying shares of Company Stock, and the income from and value of same, are not intended

to replace any pension rights or compensation;
(l) this Award and the underlying shares of Company Stock, and the income from and value of same, are not part of

normal or expected compensation or salary for any purposes,  including,  but not limited to,  calculating any severance,  resignation,
termination,  redundancy,  dismissal,  or  end-of-service  payments;  bonuses;  long-service  awards;  pension,  retirement,  or  welfare
benefits; or similar payments;

(m) unless  otherwise  provided  in  the  Plan  or  by  the  Company  in  its  discretion,  the  Performance-Based  Restricted
Stock Units and the benefits evidenced by this Agreement do not create any entitlement to have the Performance-Based Restricted
Stock Units or any such benefits
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transferred to, or assumed by, another company nor to be exchanged, cashed out,  or substituted,  in connection with any corporate
transaction affecting the Company Stock;

(n) the Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations
regarding the Grantee’s participation in the Plan or the Grantee’s acquisition or sale of the underlying shares of Company Stock; and

(o) the  Grantee  should  consult  with  his  or  her  own  personal  tax,  legal  and  financial  advisors  regarding  his  or  her
participation in the Plan before taking any action related to the Plan.
Language

18.    Language. The Grantee warrants and represents that he/she is fluent in English and fully and unmistakably understands
the terms and conditions of this Agreement. If the Grantee has received this Agreement or any other document related to the Plan
translated  into  a  language  other  than  English  and  if  the  meaning  of  the  translated  version  differs  from  the  English  version,  the
English version shall control.

Imposition of Other Requirements

19.    Imposition of Other Requirements .  The Company reserves the right  to impose other  requirements  on the Grantee’s
participation in the Plan, on the Award and on any shares of Company Stock acquired under the Plan, to the extent the Company
determines  it  is  necessary  or  advisable  for  legal  or  administrative  reasons,  and  to  require  the  Grantee  to  sign  any  additional
agreements or undertakings that may be necessary to accomplish the foregoing.

Electronic Delivery and Acceptance

20.    Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related
to  current  or  future  participation  in  the  Plan  by  electronic  means.  The  Grantee  hereby  consents  to  receive  such  documents  by
electronic  delivery  and agrees  to  participate  in  the  Plan through an online  or  electronic  system established  and maintained  by the
Company or a third party designated by the Company.

Canada

Vesting of Units

The following provision supplements Paragraph 3 Subsection (b) of the Agreement:

Where Awards are settled with shares of Company Stock that are not newly-issued, settlement of the Awards shall take place, at the
latest, on or prior to December 31 of the calendar year which is three (3) years after the calendar year in which the performance of
services, for which Awards are granted, occurred.

Confidential and Proprietary Information

The following provisions replace Paragraph 4 of the Agreement in its entirety:

4.    Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment with
the Company, the Grantee is placed in a position of
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confidence and trust with the Company, and in line with that position has and will continue to have access to information of a nature
not  generally  disclosed  to  the  public.  The  Grantee  agrees  to  keep  confidential  and  not:  (i)  use  or  (ii)  disclose  to  anyone  any
Confidential and Proprietary Information, except in the proper course of Grantee’s duties to the Company, as required by law or as
authorized by the Board of Directors. “Confidential and Proprietary Information” includes but is not limited to all Company trade
secrets,  business  and  strategic  plans,  financial  details,  computer  programs,  manuals,  contracts,  current  and  prospective  client  and
supplier lists, and all other documentation, business knowledge, data, material, property and supplier lists, and developments owned,
possessed  or  controlled  by  the  Company,  regardless  of  whether  possessed  or  developed  by  the  Grantee  in  the  course  of  his/her
employment. Such Confidential and Proprietary Information may or may not be designated as confidential or proprietary and may be
oral, written or electronic media. The Grantee understands that such information is owned and shall continue to be owned solely by
the  Company,  and  hereby  represents  that  he/she  has  not  and  will  not  disclose,  directly  or  indirectly,  in  whole  or  in  part,  any
Confidential and Proprietary Information. The Grantee acknowledges that he/she has complied and will continue to comply with this
commitment, both as an employee and after the termination of his/her employment.

Notwithstanding the foregoing, Confidential and Proprietary Information does not include any information that: (1) is already in the
public  domain  or  becomes  available  to  the  public  through  no  breach  by  the  Grantee  of  this  Agreement;  (2)  was  lawfully  in  the
Grantee’s  possession  prior  to  disclosure  to  the  Grantee  by the  Company;  (3)  is  lawfully  disclosed  to  the  Grantee  by a  third  party
(other than the Company, or any of its representatives, agents or employees) without any obligations of confidentiality attaching to
such  disclosure;  or  (4)  is  developed  by  the  Grantee  entirely  on  his/her  own  time  without  the  Company’s  equipment,  supplies  or
facilities and does not relate at the time of conception to the Company’s business or actual or demonstrably anticipated research or
development. Information shall not be deemed to be in the public domain merely because any part of said information is embodied
in general disclosures or because individual features, components, or combinations thereof are now or become known to the public
or are in the public domain.

The provisions in  this  Agreement  do not  prohibit  the  Grantee from communicating with any governmental  authority  or  making a
report in good faith and with a reasonable belief of any violations of law or regulation to a governmental authority, or from testifying
or  participating in  a  legal  proceeding relating to  such violations,  including making other  disclosures protected or  required by any
whistleblower law or regulation to any appropriate  government  authority;  provided expressly that  the Grantee agrees to honor the
confidentiality obligations in this Agreement and will only share Confidential and Proprietary Information with the Grantee’s lawyer
or  with  the  government  agency  or  entity.  Nothing  in  this  Agreement  shall  be  construed  to  permit  or  condone  unlawful  conduct,
including but not limited to the theft or misappropriation of Company property, trade secrets or information.

Non-Competition and Non-Solicitation

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5.    Non-Competition and Non-Solicitation. In consideration of the promises contained herein and the Grantee’s access and
exposure to Confidential  and Proprietary Information provided to him/her,  and other  good and valuable consideration,  the receipt
and sufficiency of which are acknowledged, the Grantee agrees that during his/her employment with the Company and for a
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period  of  twelve  months  following  the  termination  of  his/her  employment  with  the  Company for  any reason,  he/she  shall  not,  on
behalf  of  the  Grantee  him/herself  or  on  behalf  of  or  in  conjunction  with  any  other  person,  entity  or  organization  other  than  the
Company, whether as an agent or otherwise:

(a)    Contact, call on, provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence,
either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the Company
with whom the Grantee directly performed any services or had any direct business contact;

(b)      Contact,  call  on,  provide  advice  to,  solicit,  take  away  business,  divert  business,  and/or  influence  or  attempt  to
influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the
Company  whose  entity-  or  other  customer-specific  information  the  Grantee  discovered  or  gained  access  to  as  a  result  of  the
Grantee’s access to Company Confidential and Proprietary Information;

(c)     Utilize the Company’s Confidential and Proprietary Information to solicit, take away business, divert business, and/or
influence or attempt to influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients
and/or patrons of the Company;

(d)    Solicit or induce, either directly or indirectly, any employee of the Company to leave the employ of the Company or
become employed with or otherwise engaged by any person, entity or organization other than the Company; or take any action to
assist any subsequent employer or any other person, entity or organization, either directly or indirectly, in soliciting or inducing any
Company employee to leave the employ of the Company or become employed with or otherwise engaged by any person, entity or
organization other than the Company; or hire or employ, or assist in the hiring or employment of, either directly or indirectly, any
individual  employed  by  the  Company  within  sixty  days  preceding  that  individual’s  hire  by  the  Grantee  or  his/her  subsequent
employer; and/or

(e)    Become employed by, render services to or directly or indirectly (whether for compensation or otherwise, and whether
as  an  employee,  employer,  consultant,  agent,  principal,  partner,  stockholder,  lender,  investor,  corporate  officer,  board  member,
director, or in any other individual or representative capacity), own or hold a proprietary interest in, manage, operate, or control, or
join or participate in the ownership, management, operation or control of, or furnish any capital to or be connected in any manner
with,  any Competing  Enterprise  in  the  Restricted  Area.  For  purposes  of  this  subsection  (e),  a  “Competing  Enterprise”  means  any
entity,  organization or person engaged, or planning to become engaged, in substantially the same or similar business to that being
conducted or actively and specifically planned to be conducted during the Grantee’s employment with the Company or within six
months  after  the  Grantee’s  termination  of  employment  with  the  Company  or  its  subsidiaries,  owned  or  controlled.  It  includes,
without  limitation:  (i)  the  business  of  developing,  managing,  operating,  marketing,  processing,  financing,  or  otherwise  being
involved in providing any products or services relating to transaction or payment processing, including those for the benefit of fleets;
travel;  healthcare;  education;  payroll;  or,  benefits  through  charge  cards,  credit  cards,  procurement  cards  or  any  other  form  of
payment  services  or  electronic  commerce;  (ii)  the  sale,  distribution  or  publication  of  petroleum  product  pricing  or  management
information or other products or services currently sold or to the best of his/her knowledge contemplated to be sold by the Company
or any of its owned or controlled subsidiaries, and (iii)
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the  business  of  developing,  managing,  operating,  marketing,  processing,  financing,  or  otherwise  being  involved  in  providing
commercial travel, entertainment and purchasing credit cards. For purposes of this subsection (e), the “Restricted Area” is Canada
and  any  other  country  where  the  Grantee  or  any  employee  under  the  Grantee’s  direct  or  indirect  supervision  performed  material
services  for  the  Company.  The  restrictions  in  this  Paragraph  shall  not  be  construed  to  prevent  the  Grantee  from,  following  the
termination of his/her employment with the Company, working for a business entity that does not compete with the Company or its
subsidiaries simply because the entity is affiliated with a Competing Enterprise, so long as the entity is operationally separate and
distinct from the Competing Enterprise and the Grantee’s job responsibilities at that entity are unrelated to the Competing Enterprise.
The  restrictions  in  this  Paragraph  will  not  apply  to  employment  by  or  the  rendering  of  services  to  businesses  that  sell  fuel  or
convenience  items  if  those  businesses  are  not  directly  competing  with  the  Company  or  its  subsidiaries,  owned  or  controlled.  The
restrictions in this Paragraph shall also not be deemed to prohibit the Grantee from owning not more than one percent (1%) of the
total shares of all classes of stock of any publicly held company.

The  Company  has  previously  entered  into  agreements  with  certain  executives  and  employees  that  contain  restrictive  covenants
(“Restrictions”). For the avoidance of doubt, if the Grantee is party to an employment or other agreement containing Restrictions on
(a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective  customers,  clients  and/or  patrons  of  the
Company,  (c)  solicitation  or  hire  of  Company employees,  and/or  (d)  competition  (collectively,  “Existing  Restrictions”),  any such
Existing  Restrictions  will  remain  in  effect  and  the  Grantee  shall  remain  bound  by  such  Existing  Restrictions.  To  the  extent  the
restrictions contained in Paragraphs 4 or 5 of this Agreement conflict in any way with any Existing Restriction(s), such conflict shall
be  resolved  by  giving  effect  to  the  provision  that  provides  the  greatest  protection  to  the  Company  that  is  enforceable  under
applicable law.

The Grantee agrees and acknowledges that the period of time, geographical scope, activity and subject of the above-noted restrictive
covenants imposed by this Agreement are fair,  and reasonable and necessary under the circumstances and are reasonably required
for the protection of the Company. The Grantee also acknowledges that in the event he/she breaches any part of Paragraphs 4 or 5 of
this Agreement, the damages to the Company would be irreparable. Therefore, in addition to monetary damages and/or reasonable
legal fees, the Company shall have the right to seek injunctive and/or other equitable relief in any court of competent jurisdiction to
enforce  the  restrictive  covenants  contained  in  this  Agreement.  Further,  the  Grantee  consents  to  the  issuance  of  a  temporary
restraining order or preliminary injunction to maintain the status quo pending the outcome of any proceeding. The Grantee further
understands and agrees that if he/she breaches any covenant set forth in Paragraph 5, the duration of any covenant so breached shall,
to the fullest extent permitted by law, automatically be tolled from the date of the first breach until the date judicial relief providing
effective remedy for such breach or breaches is obtained by the Company, or until the Company states in writing that it will seek no
judicial relief for such breach.

If  any  one  or  more  provisions  of  Paragraphs  4  or  5  shall  for  any  reason  be  held  to  be  excessively  broad  as  to  time,
geographical scope, activity or subject, it shall be construed, by limiting and reducing it, so as to be enforceable to the greatest extent
compatible with applicable law as it shall then appear, and the parties expressly agree that any of the provisions of Paragraphs 4 or 5
may be reformed, modified, revised, edited or blue-penciled to make such provision enforceable, to the fullest extent permitted by
law, and the parties consent to the enforcement of such provision as so reformed, modified, revised, edited or blue-penciled.
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Mindful  of  the  obligations  set  forth  in  Paragraphs  4  and  5,  upon  termination  of  his/her  employment,  the  Grantee  shall
promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory to the Company.

Governing Law

The following provision replaces Paragraph 9 of the Agreement in its entirety:

9.    Governing  Law.  This  Agreement  and  the  legal  relations  between  the  parties  shall  be  governed  by  and  construed  in
accordance with the internal laws of the province in which the Grantee performs the majority of his or her work for the Company
and the federal laws of Canada applicable in that province.

Tax Obligations

The following provision replaces Paragraph 10 of the Agreement in its entirety:

10.    Tax Obligations. As a condition to the granting of the Award and the vesting thereof, the Grantee acknowledges and
agrees  that  he/she  is  responsible  for  the  payment  of  income and employment  taxes  (and  any other  taxes  required  to  be  withheld)
payable in connection with the vesting and settlement of an Award. Accordingly, the Grantee agrees to remit to the Company or any
applicable  subsidiary  an  amount  sufficient  to  pay  such  taxes.  Such  payment  shall  be  made  to  the  Company  or  the  applicable
subsidiary  of  the  Company  in  a  form  that  is  reasonably  acceptable  to  the  Company,  as  the  Company  may  determine  in  its  sole
discretion. Notwithstanding the foregoing, the Company may retain and withhold from delivery at the time of vesting that number of
shares of Company Stock having a fair market value equal to the taxes owed by the Grantee, which retained shares shall fund the
payment of such taxes by the Company on behalf of the Grantee.

Voluntary Participation

16.    Voluntary Participation. By accepting this Award of securities, the Grantee represents and warrants to the Company
that his or her participation in the trade and acceptance of such securities is voluntary and that he or she has not been induced to
participate  by  expectation  of  engagement,  appointment,  employment  or  continued  engagement,  appointment  or  employment,  as
applicable.

Language

17.    Language. The parties have requested that this document be drawn up in the English language. / Les parties ont exigé
que le présent document soit rédigé dans la langue anglaise.

The Netherlands

The  Company  has  the  authority  under  and  pursuant  to  the  Plan  to  grant  awards  to  eligible  employees  of  the  Company  and  its
subsidiaries (collectively, the “Group Companies”).
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The Grantee  is  employed  by  WEX Europe  Netherlands  B.V.  (the  “Employer”),  a  wholly-owned subsidiary  of  the  Company;  and
“eligible  employees”  for  the  purposes  of  Awards  made  to  participants  resident  in  the  Netherlands  shall  include  employees  and
executive directors only of the Employer.

Confidential and Proprietary Information

The following provisions replace Paragraph 4 of the Agreement in its entirety:

4. Confidential  and  Proprietary  Information. The  Grantee  acknowledges  that  in  connection  with  his/her  employment  with
Employer, the Grantee has and will continue to have access to information of a nature not generally disclosed to the public. The
Grantee agrees to keep confidential and not: (i) use or (ii) disclose to anyone, any Confidential Information, except in the proper
course of Grantee’s duties to the Employer and/or Company, as required by law or as authorized by the Board of Directors.

4.1. The term “Confidential and Proprietary Information” includes but is not limited to:

4.1.1.financial  information  relating  to  the  Employer  and  any  Group  Company  including  (but  not  limited  to)  management
accounts, sales forecasts, dividend forecasts, profit and loss accounts and balance sheets, draft accounts, results, order
schedules, profit margins, pricing strategies, and other information regarding the performance or future performance of
the Employer or any Group Company;

4.1.2.client or customer lists and contact lists, details of the terms of business with, the fees and commissions charged to or
by and the requirements of customers or clients, prospective customers or clients of, buyers from and suppliers to the
Employer  or  any Group Company,  price  lists,  discount  structures,  pricing  statistics,  market  research  reports,  renewal
dates and any customer or prospective customer complaints;

4.1.3.any information relating to expansion plans,  maturing business opportunities,  business strategy, marketing plans,  and
presentations, tenders,  projects,  joint ventures or acquisitions and developments contemplated, offered, or undertaken
by the Employer or any Group Company;

4.1.4.details  of the employees,  officers,  and workers of and consultants  to the Employer or any Group Company,  their  job
skills and capabilities and the remuneration and other benefits paid to them;

4.1.5.copies  or  details  of  and  information  relating  to  know-how,  research  activities,  inventions,  creative  briefs,  ideas,
computer  programs  (whether  in  source  code  or  object  code),  secret  processes,  designs  and  formulae,  or  other
intellectual property undertaken, commissioned, or produced by or on behalf of the Employer or any Group Company;
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4.1.6.confidential  reports or research commissioned by or provided to the Employer or any Group Company and any trade
secrets and confidential transactions of the Employer or any Group Company;

4.1.7.details of any marketing, development, pre-selling or other exploitation of any intellectual property, or other rights of
the Employer or any Group Company,  any proposed options or agreements to purchase,  license,  or otherwise exploit
any  intellectual  property  of  the  Employer  or  any  Group  Company,  any  intellectual  property  which  is  under
consideration  for  development  by  the  Employer  or  any  Group  Company,  any  advertising,  marketing,  or  promotional
campaign which the Employer or any Group Company is to conduct; and

4.1.8.any information which the Grantee ought reasonably to know is confidential and any information which has been given
to the Employer or any Group Company in confidence by agents, buyers, clients, consultants, customers, suppliers, or
other persons.

4.2. The previous  sub-Paragraph will  apply to  any such information  whether  designated  as  confidential  and proprietary  or  not
and  whether  provided  orally,  in  writing  or  on  electronic  media.  The  previous  sub-Paragraph  will  not  apply  to  any
information which is in the public domain, other than by way of unauthorized disclosure (whether by Grantee or any other
person) or which Grantee is entitled to disclose under the laws of the Netherlands.

4.3. No Confidential  and Proprietary Information may be reproduced (except  in  the proper  exercise of  Grantee’s  duties  to  the
Company) or given to the press or any publication whatsoever or in the form of a paper to a professional body without the
prior written consent of the Company.

4.4. Grantee shall not make copies of, or memorize any, Confidential and Proprietary Information and shall on the Termination
Date return to the Company any records in any form of Confidential  and Proprietary Information acquired or received by
Grantee during the course of his/her employment and shall not retain any copy or summary of the same.

Definitions for Restrictive Covenants, Non-Solicitation and Non-Competition

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5A Definitions for Restrictive Covenants.

The following definitions apply to the Clauses below:

5A.1 “Critical Employee” means any person who:

5A.1.1 is  employed  or  engaged  by  or  seconded  or  assigned  to  the  Employer  or  any  Group  Company  during  the
Restricted Period; and

5A.1.2 or whom, during the Relevant Period:
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5A.1.2.1 Grantee has had direct or indirect managerial responsibility; or

5A.1.2.2 with whom Grantee had material contact or dealings; and

5A.1.3 who, during the Relevant Period:

5A.1.3.1 had  material  contact  with  Customers  or  Prospective  Customers  or  Suppliers  in  performing  his/her
duties of employment with the Employer or any Group Company; and/or

5A.1.3.2 is  in  possession  of  Confidential  and  Proprietary  Information  about  Customers  or  Prospective
Customers or Suppliers;

5A.2 “Customer”  means  any  person,  firm,  company,  business  entity  or  other  organization  whatsoever  to  which  the
Employer  or  any  Group  Company  distributed,  sold  or  supplied  Restricted  Goods  or  Restricted  Services  during  the
Relevant Period and with which, during that period:

5A.2.1 Grantee, or

5A.2.2 any employee under Grantee’s direct or indirect supervision,

had  material  dealings  in  the  course  of  employment  with  the  Employer  or  any  Group  Company,  or  about  whom
Grantee  was  in  possession  of  Confidential  and  Proprietary  Information,  but  always  excluding  therefrom  any
subsidiary,  division,  branch  or  office  of  such  person,  firm,  company  or  other  organization  whatsoever  with  which
Grantee and/or any such employee had no dealings during that period;

5A.3 “Prospective  Customer”  means  any  person,  firm,  company  or  other  organization  whatsoever  with  which  the
Employer or any Group Company had discussions during the Relevant Period regarding the possible distribution, sale
or supply of Restricted Goods or Restricted Services and with which, during such period:

5A.3.1 Grantee, or

5A.3.2 any employee who was under Grantee’s direct or indirect supervision,

had material dealings in the course of employment by the Employer or any Group Company, or about whom Grantee
was  in  possession  of  Confidential  and  Proprietary  Information,  but  always  excluding  therefrom  any  subsidiary,
division, branch or office of that person with which Grantee and/or any such employee had no dealings during that
period;

5A.4 “Relevant Period” means the period of twelve months immediately preceding the start of the Restricted Period;

5A.5 “Restricted  Area” means  the  Netherlands  and  any  other  country  in  the  world  where  the  Employer  or  any  Group
Company is providing or supplying, or is planning to provide or supply, any Restricted Goods or Restricted Services
and in or for which, during the course of Grantee’s employment:
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5A.5.1 Grantee, or

5A.5.2 any employee under Grantee’s direct supervision,

performed material duties for the Employer or relevant Group Company;

5A.6 “Restricted Goods or Restricted Services” means:

5A.6.1 any products  and services  provided by the Employer  or  any Group Company as at  the Termination  Date or
which  the  Employer  or  any  Group  Company  has  planned  to  start  providing  within  six  months  of  the
Termination  Date  including,  without  limitation:  (i)  the  business  of  developing,  managing,  operating,
marketing, processing, financing, or otherwise being involved in providing any products or services relating to
transaction  or  payment  processing,  including  those  for  the  benefit  of  fleets;  travel;  healthcare;  education;
payroll;  or,  benefits  through  charge  cards,  credit  cards,  procurement  cards  or  any  other  form  of  payment
services  or  electronic  commerce;  (ii)  the  sale,  distribution  or  publication  of  petroleum  product  pricing  or
management  information  or  other  products  or  services  currently  sold  or  to  the  best  of  his/her  knowledge
contemplated to be sold by the Company or any of its owned or controlled subsidiaries, and (iii) the business
of  developing,  managing,  operating,  marketing,  processing,  financing,  or  otherwise  being  involved  in
providing commercial travel, entertainment and purchasing credit cards researched, developed, manufactured,
distributed or sold by the Employer or any Group Company; and

5A.6.2 with which Grantee’s duties were materially concerned or for which Grantee, or any employee who was under
Grantee’s direct or indirect supervision, was responsible during the Relevant Period,

or any products or services of the same type or materially similar to such products or services;

5A.7 “Restricted  Period”  means  the  period  commencing  on  the  earlier  of  (i)  the  Termination  Date;  (ii)  the  date  when
Grantee commences Garden Leave;  or (iii)  such date on which Grantee ceases providing services to the Employer,
and  continuing  for  twelve  months  in  respect  of  the  Non-Solicitation  of  Customers,  Prospective  Customers  and
Critical Employees in Paragraphs 5B.1.1 and 5B.1.2, and six months in respect of the Non-Competition restriction in
Paragraph 5B.1.3;

5A.8 “Termination Date” means the date upon which Grantee’s employment with the Employer terminates for whatever
reason and howsoever arising, whether lawfully or unlawfully.

5B. Non-Solicitation and Non-Competition.

5B.1 In order to protect  the Confidential  and Proprietary Information,  and business/customer connections and workforce
stability  of  the  Employer  and  any  Group  Company,  the  Grantee  agrees  that  during  his/her  employment  with  the
Employer and during the Restricted Period, without the Employer’s consent, he/she shall not whether on his/her own
behalf or in conjunction with any person, firm, company,
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business  entity  or  other  organization  whatsoever,  (and  whether  as  an  employee,  employer,  consultant,  agent,
principal,  partner  corporate  officer,  board  member,  director,  or  in  any  other  individual  or  representative  capacity
whatsoever), directly or indirectly:

5B.1.1 In competition with the Employer and/or any Group Company, contact, call on, provide advice to, solicit, take
away,  or  divert,  and/or  influence  or  attempt  to  influence  any  Customer  or  Prospective  Customer  of  the
Employer or any Group Company in respect of Restricted Goods or Restricted Services;

5B.1.2 Solicit or induce, either directly or indirectly, any Critical Employee to leave the employ of the Employer or
any Group Company; or hire or employ, or assist in the hire or employment of, either directly or indirectly,
any  Critical  Employee  in  the  business  of  researching  into,  developing  or  otherwise  dealing  with  Restricted
Goods or Restricted Services;

5B.1.3 Within  the  Restricted  Area  become  employed  by,  render  services  to  or  directly  or  indirectly  (whether  for
compensation or otherwise), manage, operate, or control, or join or participate in the management, operation
or  control  of,  any  business  which  provides  or  supplies  Restricted  Goods  or  Restricted  Services  within  the
Restricted Area (or is intending to do so within the Restricted Period), if the business:

5B.1.3.1 is in competition with the Employer and/or any Group Company with respect to Restricted Goods or
Restricted Services; or

5B.1.3.2 is  intending  to  compete  with  the  Employer  and/or  any  Group  Company  with  respect  to  Restricted
Goods or Restricted Services within the Restricted Period,

save that  this  shall  not  prohibit  the Grantee  from acting in  any capacity  where  there  is  no risk of  conscious  or  subconscious
direct or indirect transmission or use of Confidential and Proprietary Information.

For the purposes of this restriction, acts done by the Grantee outside the Restricted Area shall nonetheless be deemed to be done
within the Restricted  Area where their  primary purpose is  to  distribute,  sell,  supply or  otherwise  deal  with Restricted
Goods or Restricted Services in the Restricted Area.

5B.2 The Employer has previously entered into agreements with certain executives and employees that contain restrictive
covenants (“Restrictions”). For the avoidance of doubt, if the Grantee is party to an employment or other agreement
containing  Restrictions  on  (a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective
customers,  clients and/or patrons of the Employer,  (c) solicitation or hire of employees of the Employer,  and/or (d)
competition  (collectively,  “Existing  Restrictions”),  any  such  Existing  Restrictions  will  remain  in  effect  and  the
Grantee shall remain bound by such Existing Restrictions. To the extent the restrictions contained in Paragraph 4 or
5B of this Agreement conflict in any way with any Existing Restriction(s), such conflict shall be resolved by giving
effect to restrictions in this Agreement.
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5B.3 Grantee  hereby  agrees  that  he/she  will  at  the  request  and  cost  of  the  Employer  enter  into  a  direct  agreement  or
undertaking  with  any  Group Company  whereby  he/she  will  accept  restrictions  and provisions  corresponding  to  the
restrictions  and  provisions  in  this  Paragraph  5B  (or  such  of  them  as  may  be  appropriate  in  the  circumstances)  in
relation to such activities and such area and for such a period as such Group Company may reasonably require for the
protection of its legitimate business interests.

5B.4 If the Grantee’s employment transfers by operation of law to a third party (the “Transferee”), this Paragraph 5B shall
with  effect  from  that  transfer  of  employment  apply  to  Grantee  as  if  references  to  the  Employer  included  the
Transferee  and  references  to  any  Group  Company  were  construed  accordingly,  and  as  if  the  references  to  defined
terms  in  respect  of  the  Employer  and  any  Group  Company  including  but  not  limited  to  "Customer",  "Prospective
Customer"  and  "Critical  Employee",  applied  to  the  customers,  prospective  customers  and critical  employees  of  the
Transferee and their respective Group Companies. Grantee agrees to execute any such documents as may be required
to effectuate said benefit.

5B.5 Each of the restrictions  contained in this  Paragraph 5B, each definition set  out  in Paragraph 5A, each limb of such
definition  and  each  operative  word  within  each  sub-paragraph  or  definition  is  intended  to  be  an  entirely  separate,
severable and independent restriction, notwithstanding that they are combined together for the sake of brevity, and the
Grantee agrees not to advance any argument to the contrary. In the event that any of the restrictions shall be held to be
void or ineffective but would be valid and effective if some part of the wording thereof were deleted such restriction
shall apply with such modification as may be necessary to make it valid and effective. If such a deletion applies to a
definition, such deletion shall not apply to any other restriction, so that each definition is deemed to be repeated each
time it is used.

5B.6 The Grantee warrants that s/he will  provide a copy of this Agreement to any employer or other person to whom or
with whom the Grantee is intending to provide services within the Restricted Period, and that the Grantee will do so
before entering into any contractually binding agreement to perform such services.

5B.7 Immediately after agreeing to provide services to any person during the Restricted Period, the Grantee will notify the
Employer of the identity of that person.

5B.8 Mindful of the obligations set forth in Paragraphs 4, 5A and 5B, upon termination of his/her employment, the Grantee
shall promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory to
the Company.

Governing Law

The following provisions replace Paragraph 9 of the Agreement in its entirety:

9.  Governing  Law. Save  for  taxation,  which  shall  be  governed  by  the  law  of  the  Netherlands,  this  Agreement  and  the  legal
relations  between  the  parties  shall  be  governed  by  and  construed  in  accordance  with  the  internal  laws  of  the  State  of  Delaware,
without effect to the conflicts of laws principles thereof.
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Tax Obligations

The following provisions replace Paragraph 10 of the Agreement in its entirety:

10. Tax Obligations. As a condition to the granting of the Award and the vesting thereof, the Grantee acknowledges and agrees
that he/she is responsible for the payment of applicable Dutch wage taxes, social security premiums and any other taxes required to
be withheld payable in connection with the vesting of an Award. Accordingly, the Grantee agrees to remit to the Company or any
applicable  subsidiary  an  amount  sufficient  to  pay  such  taxes.  Such  payment  shall  be  made  to  the  Company  or  the  applicable
subsidiary  of  the  Company  in  a  form  that  is  reasonably  acceptable  to  the  Company,  as  the  Company  may  determine  in  its  sole
discretion. Notwithstanding the foregoing, the Company may retain and withhold from delivery at the time of vesting that number of
shares of Company Stock having a fair market value equal to the taxes owed by the Grantee, which retained shares shall fund the
payment of such taxes by the Company on behalf of the Grantee.

Further to the above, the Grantee agrees to indemnify and keep indemnified the Company and the Employer in respect of any
income tax and National Insurance liability which fails to be paid to the Dutch tax authorities by the Company or the Employer in
connection with the grant, vesting or cancellation of the Award or the acquisition or other dealing in the shares of Company Stock
acquired.

Amendments; Severability

Paragraph 13 Subsection (b) of the Agreement does not apply.

Insider Trading Restrictions

16. Insider Trading Restrictions.

(a) By accepting the Restricted Stock Units  and participating in  the  Plan,  the  Grantee acknowledges that  Grantee is
subject to insider trading restrictions, which may affect the Grantee’s ability to acquire or sell Restricted Stock Units under the Plan
during such times as the Grantee is considered to have “inside information”.

(b) More  specific,  under  Article  5:56  of  the  Dutch  Financial  Supervision  Act  (“Wet  op  het  financieel  toezicht”),
anyone who has “inside information” related to an issuing company is prohibited from effectuating a transaction in securities in or
from  the  Netherlands.  “Inside  information”  is  defined  as  knowledge  of  details  concerning  the  issuing  company  to  which  the
securities relate, which is not public and which, if published, would reasonably be expected to affect the stock price, regardless of
the development of the price.

(c) Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be
imposed under any applicable Company insider trading policy.

(d) The Grantee  acknowledges  that  it  is  his  or  her  responsibility  to comply with any applicable  restrictions,  and the
Grantee is advised to speak to his or her personal advisor on this matter.
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Data Privacy

17.    Data Privacy.

(a)    The Grantee hereby explicitly and unambiguously agrees to the collection, use and transfer, in electronic or other form,
of his/her personal data as described in this Agreement by and among, as applicable, his/her employing entity or contracting party
and the Company, for the exclusive purpose of implementing, administering and managing his/her participation in the Plan.

(b)    The Grantee understands that the Company holds certain personal information about him/her, including, but not limited
to, his/her name, home address and telephone number, work location and phone number, date of birth, hire date, details of all awards
or any other entitlement to shares of common stock of the Company awarded, vested, unvested or outstanding in the Grantee’s favor,
for the purpose of implementing, administering and managing the Plan (“Personal Data”). The Company is committed to protecting
the  security  of  the  personal  information  the  Grantee  shares  with  it  and  uses  a  variety  of  technical  and  organisational  methods  to
secure  his/  her  personal  information  in  accordance  with  applicable  laws.  The  Grantee  understands  that  Personal  Data  may  be
transferred to any third parties assisting in the implementation, administration and management of the Plan, that these recipients may
be  located  in  the  Grantee’s  country  or  elsewhere,  and  that  the  recipient’s  country  may  have  different  data  privacy  laws  and
protections than the Grantee’s country. The Company expects such third parties to process any data disclosed to them in accordance
with applicable law, including with respect to data confidentiality and security and ensures that appropriate or suitable safeguards are
in  place  to  protect  the  Grantee’s  personal  information  and  that  transfer  of  his/  her  personal  information  is  in  compliance  with
applicable  data  protection  laws.  The  Grantee  understands  that  he/she  may  request  a  list  with  the  names  and  addresses  of  any
potential  recipients  of  the  Personal  Data  by  contacting  his/her  local  human  resources  representative.  The  Grantee  authorizes  the
recipients  to  receive,  possess,  use,  retain  and  transfer  the  Personal  Data,  in  electronic  or  other  form,  for  the  purposes  of
implementing, administering and managing his/her participation in the Plan. The Grantee understands that Personal Data will be held
only as long as is  necessary to  implement,  administer  and manage his/her  participation in the Plan.  The Grantee understands that
he/she  may,  at  any  time,  view  Personal  Data,  request  additional  information  about  the  storage  and  processing  of  Personal  Data,
require any necessary amendments to Personal  Data or request  deletion of his/her data,  in any case without cost,  by contacting in
writing his/her local human resources representative. The Grantee understands, however, that requesting to delete his/her data may
affect his/her ability to participate in the Plan. The Grantee also understands that his/her employing entity or contracting party and
the  Company,  may  still  need  to  retain  his  personal  data  to  maintain  his  continued  employment.  For  more  information  on  the
consequences of Grantee’s refusal to consent or withdrawal of consent, the Grantee understands that he/she may contact his/her local
human resources representative.

New Zealand

Confidential and Proprietary Information
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The following provisions replace Paragraph 4 of the Agreement in its entirety:

4.    Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment with
the Company and/or its subsidiaries, the Grantee is placed in a position of confidence and trust with the Company, and in line with
that position has and will continue to have access to information of a nature not generally disclosed to the public. The Grantee agrees
to  keep  confidential  and  not  disclose  to  anyone,  unless  legally  compelled  to  do  so,  Confidential  and  Proprietary  Information.
“Confidential and Proprietary Information” includes but is not limited to all Company and/or its subsidiaries’ trade secrets, business
and strategic plans, financial details, computer programs, manuals, contracts, current and prospective client and supplier lists, and all
other  documentation,  business  knowledge,  data,  material,  property  and  supplier  lists,  and  developments  owned,  possessed  or
controlled  by  the  Company  and/or  its  subsidiaries,  regardless  of  whether  possessed  or  developed  by  the  Grantee  in  the  course  of
his/her employment. Such Confidential and Proprietary Information may or may not be designated as confidential or proprietary and
may be oral, written or electronic media. The Grantee understands that such information is owned and shall continue to be owned
solely by the Company, and hereby represents that he/she has not and will not disclose, directly or indirectly, in whole or in part, any
Confidential and Proprietary Information. The Grantee acknowledges that he/she has complied and will continue to comply with this
commitment, both as an employee and after the termination of his/her employment.

Notwithstanding the foregoing, Confidential and Proprietary Information does not include any information that: (1) is already in the
public  domain  or  becomes  available  to  the  public  through  no  breach  by  the  Grantee  of  this  Agreement;  (2)  was  lawfully  in  the
Grantee’s  possession  prior  to  disclosure  to  the  Grantee  by  the  Company  and/or  its  subsidiaries;  (3)  is  lawfully  disclosed  to  the
Grantee  by  a  third  party  (other  than  the  Company,  or  any  of  its  representatives,  agents  or  employees)  without  any  obligations  of
confidentiality attaching to such disclosure; or (4) is developed by the Grantee entirely on his/her own time without the Company’s
(and/or its subsidiaries’) equipment, supplies or facilities and does not relate at the time of conception to the Company’s (and/or its
subsidiaries’) business or actual or demonstrably anticipated research or development. Information shall not be deemed to be in the
public  domain  merely  because  any  part  of  said  information  is  embodied  in  general  disclosures  or  because  individual  features,
components, or combinations thereof are now or become known to the public or are in the public domain.

Non-Competition and Non-Solicitation

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5.    Non-Competition and Non-Solicitation.

In  consideration  of  the  promises  contained  herein  and  the  Grantee’s  access  and  exposure  to  Confidential  and  Proprietary
Information provided to him/her, and other good and valuable consideration, the receipt and sufficiency of which are acknowledged,
the Grantee agrees that during his/her employment with the Company and/or its subsidiaries and for the Restraint Period following
the termination of his/her  employment  with the Company and/or  its  subsidiaries  for  any reason,  he/she shall  not,  on behalf  of the
Grantee him/herself or on behalf of or in conjunction with any other person, entity or organization other than the Company, whether
as an agent or otherwise:
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(a)    Contact, call on, provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence,
either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the Company
and/or its subsidiaries with whom the Grantee directly performed any services or had any direct business contact;

(b)    Contact, call on, provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence,
either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the Company
and/or its subsidiaries whose entity- or other customer-specific information the Grantee discovered or gained access to as a result of
the Grantee’s access to Company Confidential and Proprietary Information;

(c)    Utilize the Company’s Confidential and Proprietary Information to solicit, take away business, divert business, and/or
influence or attempt to influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients
and/or patrons of the Company and/or its subsidiaries;

(d)    Solicit or induce, either directly or indirectly, any employee of the Company and/or its subsidiaries to leave the employ
of the Company and/or its subsidiaries or become employed with or otherwise engaged by any person, entity or organization other
than  the  Company  and/or  its  subsidiaries;  or  take  any  action  to  assist  any  subsequent  employer  or  any  other  person,  entity  or
organization,  either  directly  or  indirectly,  in  soliciting  or  inducing  any  Company  employee  to  leave  the  employ  of  the  Company
and/or its subsidiaries become employed with or otherwise engaged by any person, entity or organization other than the Company
and/or  its  subsidiaries;  or  hire  or  employ,  or  assist  in  the  hiring  or  employment  of,  either  directly  or  indirectly,  any  individual
employed by the Company and/or its subsidiaries; and/or

(e)    In the Restraint Area, become employed by, render services to or directly or indirectly (whether for compensation or
otherwise,  and  whether  as  an  employee,  employer,  consultant,  agent,  principal,  partner,  stockholder,  lender,  investor,  corporate
officer, board member, director, or in any other individual or representative capacity) own or hold a proprietary interest in, manage,
operate,  or  control,  or  join  or  participate  in  the  ownership,  management,  operation  or  control  of,  or  furnish  any  capital  to  or  be
connected in any manner with, any Competing Enterprise.  For purposes of this subsection (e), a “Competing Enterprise” means any
entity,  organization or person engaged, or planning to become engaged, in substantially the same or similar business to that being
conducted  or  actively  and  specifically  planned  to  be  conducted  during  the  Grantee’s  employment  with  the  Company,  or  its
subsidiaries,  or  within  six  months  after  the  Grantee’s  termination  of  employment  with  the  Company or  its  subsidiaries,  owned or
controlled. It includes, without limitation: (i) the business of developing, managing, operating, marketing, processing, financing, or
otherwise being involved in providing any products or services relating to transaction or payment processing, including those for the
benefit of fleets; travel; healthcare; education; payroll; or, benefits through charge cards, credit cards, procurement cards or any other
form  of  payment  services  or  electronic  commerce;  (ii)  the  sale,  distribution  or  publication  of  petroleum  product  pricing  or
management information or other products or services currently sold or to the best of his/her knowledge contemplated to be sold by
the Company or any of its owned or controlled subsidiaries,  and (iii)  the business of developing,  managing, operating,  marketing,
processing,  financing,  or  otherwise  being  involved  in  providing  commercial  travel,  entertainment  and  purchasing  credit  cards.
Furthermore,  the  restrictions  in  this  Paragraph  shall  not  be  construed  to  prevent  the  Grantee  from,  following  the  termination  of
his/her employment with the Company and/or its subsidiaries, working for a business entity that does not compete with the Company
or its subsidiaries simply because
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the entity is affiliated with a Competing Enterprise, so long as the entity is operationally separate and distinct from the Competing
Enterprise  and  the  Grantee’s  job  responsibilities  at  that  entity  are  unrelated  to  the  Competing  Enterprise.  The  restrictions  in  this
Paragraph will  not  apply to  employment  by or  the  rendering of  services  to  businesses  that  sell  fuel  or  convenience  items if  those
businesses are not directly competing with the Company or its subsidiaries, owned or controlled. The restrictions in this Paragraph
shall  also not be deemed to prohibit  the Grantee from owning not more than one percent (1%) of the total shares of all  classes of
stock of any publicly held company.

For the purposes of this Paragraph 5, “Restraint Period” means:

(1)     Twelve  months  from the  Grantee’s  last  day  of  employment  with  the  Company,  or  if  a  court  holds  this  period  to  be
unreasonable or invalid, then:

(2)     Nine  months  from  the  Grantee’s  last  day  of  employment  with  the  Company,  or  if  a  court  holds  this  period  to  be
unreasonable or invalid, then:

(3)     Six  months  from  the  Grantee’s  last  day  of  employment  with  the  Company,  or  if  a  court  holds  this  period  to  be
unreasonable or invalid, then:

(4)    Three months from the Grantee’s last day of employment with the Company.

For the purposes of this Paragraph 5, “Restraint Area" means:

(1)    New Zealand, or if a court holds this geographical scope to be unreasonable or invalid for any reason, then:

(2)     Auckland  and/or  any  other  region  and/or  location  in  which  the  Company or  any  other  company in  the  WEX group
conducts  business  during Grantee’s  employment  with the Company and in which Grantee  was involved and/or  had knowledge of
Confidential and Proprietary Information in respect of.

For the purposes of this Paragraph 5, the parties understand and agree that the “Company” means WEX Inc. and any of its
holding or subsidiary companies as defined by the Companies Act 1993 (NZ) as amended from time to time.

The  Company  and/or  its  subsidiaries  have  previously  entered  into  agreements  with  certain  executives  and  employees  that
contain  restrictive  covenants  (“Restrictions”).  For  the  avoidance  of  doubt,  if  the  Grantee  is  party  to  an  employment  or  other
agreement  containing  Restrictions  on  (a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective
customers, clients and/or patrons of the Company and/or its subsidiaries, (c) solicitation or hire of Company employees, and/or (d)
competition (collectively, “Existing Restrictions”), any such Existing Restrictions will remain in effect and the Grantee shall remain
bound by such Existing Restrictions, rather than the Restrictions contained in this Paragraph 5.

The  Grantee  agrees  and  acknowledges  that  the  Restraint  Period,  Restraint  Area,  activity  and  subject  of  the  above-noted
restrictive covenants imposed by this Agreement are fair, and reasonable and necessary under the circumstances and are reasonably
required for the protection of the Company. The Grantee also acknowledges that in the event he/she breaches any part of Paragraphs
4 or 5, the damages to the Company and its subsidiaries would be irreparable. Therefore, in addition
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to  penalties,  monetary  damages  and  interest  and/or  legal  costs,  the  Company  shall  have  the  right  to  seek  injunctive  and/or  other
equitable relief in any court of competent jurisdiction to enforce the restrictive covenants contained in this Agreement. Further, the
Grantee consents  to the issuance of  an interim injunction to maintain  the status quo pending the outcome of any proceeding.  The
Grantee further understands and agrees that if he/she breaches any covenant set forth in Paragraph 5, the duration of any covenant so
breached shall, to the fullest extent permitted by law, automatically be tolled from the date of the first breach until the date judicial
relief providing effective remedy for such breach or breaches is obtained by the Company, or until  the Company states in writing
that it will seek no judicial relief for such breach.

The parties undertake and agree that the restrictive covenants outlined in Paragraph 5 constitute a reasonable bargain between
the  parties  for  the  consideration  that  will  be  provided  by  the  Company  in  exchange  for  the  Grantee  entering  into  the  restrictive
covenants  as  outlined.  Each  restrictive  covenant  in  this  Paragraph  5  (resulting  from  any  combination  of  the  wording  in  this
Paragraph 5, including the relevant definitions) constitutes a separate restrictive covenant that is severable from the other restrictive
covenants.  If  any  one  or  more  provisions  of  this  Paragraph  5  shall  for  any  reason  be  held  to  be  unreasonable,  void,  voidable,
unenforceable or illegal by a court or tribunal as to the Restraint Period, Restraint Area, activity or subject, because it goes beyond
what  is  reasonable  to  protect  the  Company  and  its  business  or  for  any  other  reason,  then  the  parties  specifically  agree  that  in
accordance with section 83 of the Contract and Commercial Law Act 2017 (NZ) as amended from time to time, the offensive part
will  be severed and the other restrictive covenants will  remain in full  force and effect to the greatest extent permitted by law or a
court may modify the provision to the extent that it would be deemed reasonable in order to give effect to the terms of the restrictive
covenant  so  modified.  For  the  avoidance  of  doubt,  the  parties  agree  that  a  court  may  modify  provision  contained  within  this
Paragraph 5 notwithstanding that such a modification cannot be effected by the deletion of words from the provision.

The  Grantee  understands,  acknowledges  and  agrees  that  the  Grantee  has  been  provided  with  an  opportunity  to  seek
independent legal advice before deciding whether or not to enter into this Agreement and that the Grantee has made the decision on
his/her own accord to agree to the restrictive covenants contained within this Paragraph 5 in exchange for the consideration that the
Company is providing as outlined herein.

Tax Obligations

The following provision replaces Paragraph 10 of the Agreement in its entirety:

10.    Tax Obligations. As a condition to the granting of the Award and the vesting thereof, the Grantee acknowledges and
agrees  that  he/she  is  responsible  for  the  payment  of  income and employment  taxes  (and  any other  taxes  required  to  be  withheld)
payable  in  connection  with  the  vesting  of  an Award.  Accordingly,  the  Grantee  agrees  to  remit  to  the  Company or  any applicable
subsidiary an amount sufficient to pay such taxes. Such payment shall be made to the Company or the applicable subsidiary of the
Company  in  a  form  that  is  reasonably  acceptable  to  the  Company,  as  the  Company  may  determine  in  its  sole  discretion.
Notwithstanding the foregoing, the Company may retain and withhold from delivery at the time of vesting that number of shares of
Company Stock having a fair market value equal to the taxes owed by the Grantee, which retained shares shall fund the payment of
such taxes by the Company on behalf of the Grantee.
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Amendments; Severability

Paragraph 13 Subsection (b) of the Agreement does not apply.

Singapore

The  Grantee  is  employed  by  WEX  Asia  Pte  Ltd  (the  “Employer”),  a  wholly-owned  subsidiary  of  the  Company  (each  a  “Group
Company” and collectively, with all other subsidiaries of the Company, the “Group Companies”).

Confidential and Proprietary Information

The following provisions replace Paragraph 4 of the Agreement in its entirety:

4.    Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment with
Employer,  the  Grantee  has  and will  continue  to  have  access  to  information  of  a  nature  not  generally  disclosed  to  the  public.  The
Grantee  agrees  to  keep  confidential  and  not:  (i)  use  or  (ii)  disclose  to  anyone  any  Confidential  Information,  except  in  the  proper
course of Grantee’s duties to the Employer and/or Company, as required by law or as authorized by the Board of Directors.

4.1. The term “Confidential and Proprietary Information” includes but is not limited to:

4.1.1. financial  information  relating  to  the  Employer  and  any  Group  Company  including  (but  not  limited  to)  management
accounts,  sales forecasts,  dividend forecasts,  profit  and loss accounts and balance sheets, draft accounts,  results,  order
schedules, profit margins, pricing strategies, and other information regarding the performance or future performance of
the Employer or any Group Company;

4.1.2. client or customer lists and contact lists, details of the terms of business with, the fees and commissions charged to or by
and  the  requirements  of  customers  or  clients,  prospective  customers  or  clients  of,  buyers  from  and  suppliers  to  the
Employer or any Group Company, price lists, discount structures, pricing statistics, market research reports;

4.1.3. any information relating to  expansion plans,  maturing business  opportunities,  business  strategy,  marketing plans,  and
presentations, tenders, projects, joint ventures or acquisitions and developments contemplated, offered, or undertaken by
the Employer or any Group Company;

4.1.4.details  of  the  employees,  officers,  and  workers  of  and  consultants  to  the  Employer  or  any  Group  Company,  their  job
skills and capabilities and the remuneration and other benefits paid to them;
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4.1.5.copies  or  details  of  and  information  relating  to  know-how,  research  activities,  inventions,  creative  briefs,  ideas,
computer  programs  (whether  in  source  code  or  object  code),  secret  processes,  designs  and  formulae,  or  other
intellectual  property  undertaken,  commissioned,  or  produced  by  or  on  behalf  of  the  Employer  or  any  Group
Company;

4.1.6.confidential  reports  or  research  commissioned  by or  provided  to  the  Employer  or  any Group Company and any trade
secrets and confidential transactions of the Employer or any Group Company;

4.1.7.details of any marketing, development, pre-selling or other exploitation of any intellectual property, or other rights of the
Employer or any Group Company, any proposed options or agreements to purchase, license, or otherwise exploit any
intellectual property of the Employer or any Group Company, any intellectual property which is under consideration
for  development  by  the  Employer  or  any  Group  Company,  any  advertising,  marketing,  or  promotional  campaign
which the Employer or any Group Company is to conduct; and

4.1.8.any information which the Grantee ought reasonably to know is confidential and any information which has been given
to the Employer or any Group Company in confidence by agents, buyers, clients, consultants, customers, suppliers,
or other persons.

4.2. The previous sub-paragraph will apply to any such information whether designated as confidential and proprietary or not and
whether provided orally, in writing or on electronic media.

4.3. No Confidential  and  Proprietary  Information  may  be  reproduced  (except  in  the  proper  exercise  of  Grantee’s  duties  to  the
Company) or given to the press or any publication whatsoever or in the form of a paper to a professional body without the
prior written consent of the Company.

4.4. Grantee shall not make copies of, or memorize any, Confidential and Proprietary Information and shall on the Termination
Date return to the Company any records in any form of Confidential and Proprietary Information acquired or received by
Grantee during the course of his/her employment and shall not retain any copy or summary of the same.

Restrictive Covenants, Non-Solicitation and Non-Competition

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5A.     Definitions for Restrictive Covenants. The following definitions apply to the Clauses below:

5A.1.“Critical Employee” means any person who is employed or engaged by or seconded or assigned to the Employer or any
Group Company during the Relevant Period and:

5A.1.1.for whom Grantee has had direct or indirect managerial responsibility or with whom Grantee had material contact
or dealings during the course of his/her employment; and
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5A.1.2.who had material contact with Customers or Prospective Customers or Suppliers in performing his/her duties of
employment with the Employer or any Group Company; or

5A.1.3.who is in possession of Confidential and Proprietary Information about Customers or Prospective Customers or
Suppliers;

5A.2.“Customer” means any person, firm, company, business entity or other organization whatsoever to which the Employer or
any Group Company distributed, sold or supplied goods or services which are the same as or similar to the Restricted
Goods or Restricted Services during the Relevant Period and with which, during that period:

5A.2.1.Grantee, or

5A.2.2.any employee under Grantee’s direct or indirect supervision, had material dealings in the course of employment
with  the  Employer  or  any  Group  Company,  or  about  whom  Grantee  was  in  possession  of
Confidential  and  Proprietary  Information,  but  always  excluding  therefrom  any  division,  branch  or
office  of  such  person,  firm,  company or  other  organization  whatsoever  with  which  Grantee  and/or
any such employee had no dealings during that period;

5A.3.“Prospective Customer” means any person, firm, company or other organisation whatsoever with which the Employer or
any Group Company had discussions during the Relevant Period regarding the possible distribution, sale or supply of
goods  or  services  which  are  the  same  as  or  similar  to  the  Restricted  Goods  or  Restricted  Services  and  with  which,
during such period:

5A.3.1.Grantee, or

5A.3.2.any  employee  who  was  under  Grantee’s  direct  or  indirect  supervision,  had  material  dealings  in  the  course  of
employment by the Employer or any Group Company, or about whom Grantee was in possession of
Confidential  and  Proprietary  Information,  but  always  excluding  therefrom  any  division,  branch  or
office  of  that  person  with  which  Grantee  and/or  any  such  employee  had  no  dealings  during  that
period;

5A.4.“Recognised Investment Exchange” means a recognized investment exchange or an overseas investment exchange;

5A.5.“Relevant Period” means the period of twelve months immediately preceding the start of the Restricted Period;

5A.6.“Restricted Area” means Singapore and any other  country in the world where the Employer  or any Group Company is
providing or supplying, or is planning to provide or supply, any goods or services which are the same as or similar to
the Restricted Goods or Restricted Services and in or for which, during the course of Grantee’s employment:

5A.6.1.Grantee, or

5A.6.2.any employee under Grantee’s direct or indirect supervision,
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performed material duties for the Employer or relevant Group Company;

5A.7.“Restricted Goods and Restricted Services” means:

5A.7.1.any products and services provided by the Employer or any Group Company as at the Termination Date or which
the  Employer  or  any  Group  Company  has  planned  to  start  providing  within  six  months  of  the
Termination Date including, without limitation: (i) the business of developing, managing, operating,
marketing, processing, financing, or otherwise being involved in providing any products or services
relating  to  transaction  or  payment  processing,  including  those  for  the  benefit  of  fleets;  travel;
healthcare; education; payroll; or, benefits through charge cards, credit cards, procurement cards or
any other form of payment services or electronic commerce; (ii) the sale, distribution or publication
of petroleum product pricing or management information or other products or services currently sold
or to the best of his/her knowledge contemplated to be sold by the Company or any of its owned or
controlled  subsidiaries,  and  (iii)  the  business  of  developing,  managing,  operating,  marketing,
processing,  financing,  or  otherwise  being  involved  in  providing  commercial  travel,  entertainment
and  purchasing  credit  cards  researched,  developed,  manufactured,  distributed  or  sold  by  the
Employer or any Group Company; and

5A.7.2.with  which Grantee’s  duties  were  materially  concerned  or  for  which Grantee,  or  any employee  who was under
Grantee’s direct or indirect supervision, was responsible during the Relevant Period, or any products
of the same type or materially similar to such products;

5A.8.“Restricted  Period” means  the  period  commencing  on  the  Termination  Date,  or  the  date  when  Grantee  commences
Garden Leave, or such date on which Grantee ceases providing services to the Employer if earlier, and continuing for
twelve  months  in  respect  of  the  Non-Solicitation  of  Customers,  Prospective  Customers  and  Critical  Employees  in
Paragraphs 6.1.1 and 6.1.2, and six months in respect of the Non-Competition restriction in Paragraph 6.1.3;

5A.9.“Securities” means  any  shares,  debentures  (whether  or  not  secured),  warrants  or  options  to  purchase  any  shares  or
debentures; and

5A.10.“Termination  Date” means  the  date  upon  which  Grantee’s  employment  with  the  Employer  terminates  for  whatever
reason and howsoever arising, whether lawfully or unlawfully.

5B.     Non-Solicitation and Non-Competition.

5B.1. The  Grantee  agrees  that  during  his/her  employment  with  the  Employer  and  during  the  Restricted  Period,  without  the
Employer’s consent, he/she shall not whether on his/her own behalf or in conjunction with any person, firm, company,
business  entity  or  other  organisation  whatsoever,  (and  whether  as  an  employee,  employer,  consultant,  agent,  principal,
partner, stockholder, lender, investor, corporate officer, board member,
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director, or in any other individual or representative capacity whatsoever), directly or indirectly:

5B.1.1. In competition with the Employer and/or any Group Company, contact, call on, provide advice to, solicit, take
away,  or  divert,  and/or  influence  or  attempt  to  influence  any  Customer  or  Prospective  Customer  of  the
Employer or any Group Company in respect of Restricted Goods or Restricted Services;

5B.1.2. Solicit or induce, either directly or indirectly, any Critical Employee to leave the employ of the Employer or any
Group  Company;  or  hire  or  employ,  or  assist  in  the  hire  or  employment  of,  either  directly  or  indirectly,  any
Critical  Employee in the business of researching into, developing or otherwise dealing with goods or services
which are the same as or similar to Restricted Goods or Restricted Services if that business is, or seeks to be at
that time or in the future, in competition with the Employer and/or any Group Company.

5B.1.3. Within  the  Restricted  Area  become  employed  by,  render  services  to  or  directly  or  indirectly  (whether  for
compensation  or  otherwise)  own  or  hold  a  proprietary  interest  in,  manage,  operate,  or  control,  or  join  or
participate in the ownership, management, operation or control of, or furnish any capital to or be connected in
any  manner  with,  any  business  which  provides  or  supplies  goods  and/or  services  which  are  the  same  as  or
similar  to  the  Restricted  Goods  or  Restricted  Services,  if  the  business  is  or  seeks  (at  that  time  or  within  six
months  after  the  Grantee’s  termination  of  employment)  to  be  in  competition  with  the  Employer  and/or  any
Group Company. For the purposes of this restriction, acts done by the Grantee outside the Restricted Area shall
nonetheless be deemed to be done within the Restricted Area where their primary purpose is to distribute, sell,
supply or otherwise deal with goods and/or services which are the same as or similar to the Restricted Goods or
Restricted Services in the Restricted Area.

5B.1.4. The  foregoing  Non-Competition  restriction  is  subject  to  the  exception  that  Grantee  may  hold,  for  investment
purposes  only,  an  interest  of  up  to  5% in  nominal  value  or  in  the  case  of  Securities  not  having  any  nominal
value  in  number  or  class  of  Securities,  in  any  class  of  Securities  in  a  company  which  is  quoted  on  any
Recognised  Investment  Exchange  provided  that  the  company which  issued the  Securities  does  not  carry  on a
business which is similar to, or competitive with, any Restricted Goods or Restricted Services.

5B.2. The  Employer  has  previously  entered  into  agreements  with  certain  executives  and  employees  that  contain  restrictive
covenants  (“Restrictions”).  For  the  avoidance  of  doubt,  if  the  Grantee  is  party  to  an  employment  or  other  agreement
containing  Restrictions  on  (a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective
customers, clients and/or patrons of the Company, (c) solicitation or hire of Company employees, and/or (d) competition
(collectively, “Existing Restrictions”), any such Existing Restrictions will remain in effect and the Grantee shall remain
bound by such Existing  Restrictions.  To the  extent  the  restrictions  contained  in  Paragraphs  4  or  5B of  this  Agreement
conflict in any way with any Existing Restriction(s), such
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conflict  shall  be resolved by giving effect  to  the provision that  provides  the greatest  protection to the Company that  is
enforceable under applicable law.

5B.3. Grantee  hereby  agrees  that  he/she  will  at  the  request  and  cost  of  the  Employer  enter  into  a  direct  agreement  or
undertaking  with  any  Group  Company  whereby  he/she  will  accept  restrictions  and  provisions  corresponding  to  the
restrictions  and  provisions  in  the  Non-Solicitation  and  Non-Competition  Paragraphs  (or  such  of  them  as  may  be
appropriate  in  the  circumstances)  in  relation  to  such  activities  and  such  area  and  for  such  a  period  as  such  Group
Company may reasonably require for the protection of its legitimate business interests.

5B.4. Each of the restrictions contained in this Paragraph 5B is intended to be an entirely separate, severable and independent
restriction. In the event that any of the restrictions shall be held to be void or ineffective but would be valid and effective
if some part of the wording thereof were deleted such restriction shall apply with such modification as may be necessary
to make it valid and effective.

5B.5. Mindful  of  the  obligations  set  forth  in  Paragraphs  4,  5A  and  5B  above,  upon  termination  of  his/her  employment,  the
Grantee shall promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory
to the Company.

No Rights to Continued Employment

The following provisions replace Paragraph 8 of the Agreement in its entirety:

8.    No Rights to Continued Employment.

(a) Neither this Agreement nor the Award shall be construed as giving the Grantee any right to continue in the employ of the
Company or any of its subsidiaries, or shall interfere in any way with the right of the Company or any of its subsidiaries to terminate
such employment.

(b)     The  grant  of  Awards  under  the  Plan  is  made  at  the  discretion  of  the  Company  and  the  Plan  may  be  suspended  or
terminated by the Company at any time. The grant of an Award in one year or at one time does not in any way entitle the Grantee to
an  Award  in  the  future.  The  Plan  is  wholly  discretionary  and  is  not  to  be  considered  part  of  the  Grantee's  normal  or  expected
compensation  subject  to  severance,  resignation,  redundancy  or  similar  compensation.  The  value  of  the  Award  is  an  extraordinary
item of compensation which is outside the scope of the Grantee's employment contract (if any).

(c)    The rights and obligations of the Grantee under the terms of his/her office or employment with his/her employing entity,
any past or present subsidiary, or associated or affiliate company of the Company shall not be affected by his/her participation in the
Plan or the grant of this Award or any right which he/she may have to participate therein, and the Grantee hereby waives all and any
rights to compensation or damages in consequence of the termination of his/her office or employment with any such company for
any  reasons  whatsoever  (whether  lawful  or  unlawful  and  including,  without  prejudice  to  the  generality  of  the  foregoing,  in
circumstances giving rise to a claim for wrongful dismissal) insofar as those rights arise or may arise from his/her ceasing to
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have rights under the Plan or being entitled to this Award as a result of such termination, or from the loss or diminution in value of
such rights or entitlements.

Amendments; Severability

Paragraph 13 Subsection (b) of the Agreement does not apply.

Director/CEO Notification Obligation

16.    Director/CEO Notification Obligation. If the Grantee is a director, associate director, shadow director (each of which,
a “Director”) or chief executive officer (“CEO”) of the Employer, the Grantee is subject to certain notification requirements under
the Companies Act (Cap. 50 of Singapore),  The Grantee is obliged to notify the Employer in writing of any participatory interest
he/she has in any Group Company, including any Performance-Based Restricted Stock Units entitling him/her to Company Stock. In
addition, the Grantee must notify the Employer when he/she sells shares in any Group Company, including any Performance-Based
Restricted Stock Units acquired. The Grantee must notify the Company of any interest he/she has in any Group Company within two
(2) business days of becoming a Director or CEO.

Collection, Use and Disclosure of Personal Data

17.     Collection,  Use  and  Disclosure  of  Personal  Data. For  the  purposes  of  implementing  and  administering  the  Plan,
responding to instructions or enquiries made or purportedly made by Grantees, the sending of materials or other notices, documents
or  correspondence  and  enforcing  rights  or  fulfilling  obligations  under  any  applicable  laws  or  pursuant  to  these  rules  of  the  Plan
and/or  the  provisions  of  this  Agreement,  the  Company  and/or  its  subsidiaries  will  collect,  use  and  disclose  the  personal  data  of
Grantees, contained in each document submitted pursuant to the rules of the Plan or which is otherwise collected from a Grantee and
public sources. The Grantee consents to the collection, use and disclosure of his or her personal data for all such purposes, including
disclosure of data to subsidiaries of the Company, and to third parties who provide services to the Company and/or its subsidiaries,
and further consents to the collection, use and further disclosure by such persons of such data for such purposes, provided always
that both the Employer and the Company shall take reasonable steps to ensure that such personal data remains adequately protected,
and  any  disclosure  of  personal  data  is  made  in  accordance  with  requirements  prescribed  under  the  Personal  Data  Protection  Act
2012.

“Qualifying Person” Exemption

18.      The  Grantee  acknowledges  that  the  Plan  has  not  been  registered  as  a  prospectus  with  the  Monetary  Authority  of
Singapore,  and  the  grant  of  the  Performance-Based  Restricted  Stock  Units  is  being  made  pursuant  to  the  “Qualifying  Person”
exemption under section 273(1)(f)  of the Securities  and Futures Act (Cap.  289 of Singapore)  (“SFA”).  Accordingly,  the Plan and
any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares of Common
Stock of the Company may not be circulated or distributed, nor may shares of Common Stock of the Company be offered or sold, or
be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
pursuant  to,  and in accordance with,  the conditions of an exemption under any provision of  Subdivision (4) of  Division 1 of Part
XIII of the SFA, save for section 280 of the SFA.
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United Kingdom

The Grantee is employed either by WEX Europe Limited, a wholly-owned subsidiary of the Company, WEX Europe UK Limited, a
wholly-owned subsidiary of the Company or WEX Europe Services Limited, a majority-owned subsidiary of the Company (each a
“Group Company” and collectively, with all  other subsidiaries of the Company, the “Group Companies”); (each, respectively, the
“Employer”).

"Eligible employees" for the purposes of Restricted Stock Unit Awards made to participants resident in the United Kingdom shall
include employees and executive directors only of the Employer.

Confidential and Proprietary Information

The following provisions replace Paragraph 4 of the Agreement in its entirety:

4. Confidential and Proprietary Information. The Grantee acknowledges that in connection with his/her employment
with Employer, the Grantee has and will continue to have access to information of a nature not generally disclosed to the public. The
Grantee agrees to  keep confidential  and not:  (i)  use or  (ii)  disclose to  anyone,  any Confidential  Information,  except  in  the proper
course of Grantee’s duties to the Employer and/or Company, as required by law or as authorized by the Board of Directors.

4.1. The term “Confidential and Proprietary Information” includes but is not limited to:

4.1.1. financial  information  relating  to  the  Employer  and  any  Group  Company  including  (but  not  limited  to)  management
accounts,  sales forecasts,  dividend forecasts,  profit  and loss accounts and balance sheets, draft accounts,  results,  order
schedules, profit margins, pricing strategies, and other information regarding the performance or future performance of
the Employer or any Group Company;

4.1.2. client or customer lists and contact lists, details of the terms of business with, the fees and commissions charged to or by
and  the  requirements  of  customers  or  clients,  prospective  customers  or  clients  of,  buyers  from  and  suppliers  to  the
Employer  or  any  Group  Company,  price  lists,  discount  structures,  pricing  statistics,  market  research  reports,  renewal
dates and any customer or prospective customer complaints;

4.1.3. any information relating to  expansion plans,  maturing business  opportunities,  business  strategy,  marketing plans,  and
presentations, tenders, projects, joint ventures or acquisitions and developments contemplated, offered, or undertaken by
the Employer or any Group Company;

4.1.4.details  of  the  employees,  officers,  and  workers  of  and  consultants  to  the  Employer  or  any  Group  Company,  their  job
skills and capabilities and the remuneration and other benefits paid to them;
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4.1.5.copies  or  details  of  and  information  relating  to  know-how,  research  activities,  inventions,  creative  briefs,  ideas,
computer  programs  (whether  in  source  code  or  object  code),  secret  processes,  designs  and  formulae,  or  other
intellectual  property  undertaken,  commissioned,  or  produced  by  or  on  behalf  of  the  Employer  or  any  Group
Company;

4.1.6.confidential  reports  or  research  commissioned  by or  provided  to  the  Employer  or  any Group Company and any trade
secrets and confidential transactions of the Employer or any Group Company;

4.1.7.details of any marketing, development, pre-selling or other exploitation of any intellectual property, or other rights of the
Employer or any Group Company, any proposed options or agreements to purchase, license, or otherwise exploit any
intellectual property of the Employer or any Group Company, any intellectual property which is under consideration
for  development  by  the  Employer  or  any  Group  Company,  any  advertising,  marketing,  or  promotional  campaign
which the Employer or any Group Company is to conduct; and

4.1.8.any information which the Grantee ought reasonably to know is confidential and any information which has been given
to the Employer or any Group Company in confidence by agents, buyers, clients, consultants, customers, suppliers,
or other persons.

4.2. The previous sub-Paragraph will apply to any such information whether designated as confidential and proprietary or not and
whether provided orally,  in writing or on electronic media.  The previous sub-Paragraph will  not apply to any information
which is in the public domain, other than by way of unauthorized disclosure (whether by Grantee or any other person) or
which  Grantee  is  entitled  to  disclose  under  the  Public  Interest  Disclosure  Act  1998  (only  insofar  as  such  information  is
disclosed in accordance with the Public Interest Disclosure Act 1998).

4.3. No Confidential  and  Proprietary  Information  may  be  reproduced  (except  in  the  proper  exercise  of  Grantee’s  duties  to  the
Company) or given to the press or any publication whatsoever or in the form of a paper to a professional body without the
prior written consent of the Company.

4.4. Grantee shall not make copies of, or memorize any, Confidential and Proprietary Information and shall on the Termination
Date return to the Company any records in any form of Confidential and Proprietary Information acquired or received by
Grantee during the course of his/her employment and shall not retain any copy or summary of the same.

Definitions for Restrictive Covenants, Non-Solicitation and Non-Competition

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5A.     Definitions for Restrictive Covenants.

The following definitions apply to the Clauses below:
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5A.1. “Critical Employee” means any person who:

5A.1.1. is  employed  or  engaged  by  or  seconded  or  assigned  to  the  Employer  or  any  Group  Company  during  the
Restricted Period; and

5A.1.2. for whom, during the Relevant Period:

5A.1.2.1. Grantee has had direct or indirect managerial responsibility; or

5A.1.2.2. with whom Grantee had material contact or dealings; and

5A.1.3. who, during the Relevant Period:

5A.1.3.1. had material contact with Customers or Prospective Customers or Suppliers in performing his/her
duties of employment with the Employer or any Group Company; and/or

5A.1.3.2. is  in  possession  of  Confidential  and  Proprietary  Information  about  Customers  or  Prospective
Customers or Suppliers;

5A.2. “Customer” means any person, firm, company, business entity or other organization whatsoever to which the Employer or
any Group Company distributed, sold or supplied Restricted Goods or Restricted Services during the Relevant Period and
with which, during that period:

5A.2.1. Grantee, or

5A.2.2. any employee under Grantee’s direct or indirect supervision, had material dealings in the course of employment
with  the  Employer  or  any  Group  Company,  or  about  whom  Grantee  was  in  possession  of  Confidential  and
Proprietary  Information,  but  always  excluding  therefrom  any  subsidiary,  division,  branch  or  office  of  such
person, firm, company or other organization whatsoever with which Grantee and/or any such employee had no
dealings during that period;

5A.3. “Prospective Customer” means any person, firm, company or other organization whatsoever with which the Employer or
any  Group  Company  had  discussions  during  the  Relevant  Period  regarding  the  possible  distribution,  sale  or  supply  of
Restricted Goods or Restricted Services and with which, during such period:

5A.3.1. Grantee, or

5A.3.2. any employee who was under Grantee’s direct or indirect supervision,

had material dealings in the course of employment by the Employer or any Group Company, or about whom Grantee was
in  possession  of  Confidential  and  Proprietary  Information,  but  always  excluding  therefrom  any  subsidiary,
division, branch or office of that person with which Grantee and/or any such employee had no dealings during
that period;
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5A.4. “Relevant Period” means the period of twelve months immediately preceding the start of the Restricted Period;

5A.5. “Restricted Area” means  the  United  Kingdom  and  any  other  country  in  the  world  where  the  Employer  or  any  Group
Company is providing or supplying, or is planning to provide or supply, any Restricted Goods or Restricted Services and
in or for which, during the course of Grantee’s employment:

5A.5.1. Grantee, or

5A.5.2. any employee under Grantee’s direct supervision,

performed material duties for the Employer or relevant Group Company;

5A.6. “Restricted Goods or Restricted Services” means:

5A.6.1. any products and services provided by the Employer or any Group Company as at the Termination Date or which
the Employer or any Group Company has planned to start providing within six months of the Termination Date
including,  without  limitation:  (i)  the  business  of  developing,  managing,  operating,  marketing,  processing,
financing, or otherwise being involved in providing any products or services relating to transaction or payment
processing, including those for the benefit  of fleets;  travel;  healthcare;  education; payroll;  or, benefits through
charge cards, credit cards, procurement cards or any other form of payment services or electronic commerce; (ii)
the sale, distribution or publication of petroleum product pricing or management information or other products
or services currently sold or to the best of his/her knowledge contemplated to be sold by the Company or any of
its  owned  or  controlled  subsidiaries,  and  (iii)  the  business  of  developing,  managing,  operating,  marketing,
processing,  financing,  or  otherwise  being  involved  in  providing  commercial  travel,  entertainment  and
purchasing credit cards researched, developed, manufactured, distributed or sold by the Employer or any Group
Company; and

5A.6.2. with which Grantee’s duties were materially concerned or for which Grantee, or any employee who was under
Grantee’s direct or indirect supervision, was responsible during the Relevant Period, or any products or services
of the same type or materially similar to such products or services;

5A.7. “Restricted Period” means the period commencing on the earlier of (i) the Termination Date; (ii) the date when Grantee
commences Garden Leave; or (iii) such date on which Grantee ceases providing services to the Employer, and continuing
for  twelve  months  in  respect  of  the  Non-Solicitation  of  Customers,  Prospective  Customers  and  Critical  Employees  in
Paragraphs 5B.1.1 and 5B.1.2, and six months in respect of the Non-Competition restriction in Paragraph 5B.1.3;

5A.8. “Termination  Date” means  the  date  upon  which  Grantee’s  employment  with  the  Employer  terminates  for  whatever
reason and howsoever arising, whether lawfully or unlawfully.
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5B.      Non-Solicitation  and  Non-Competition. In  order  to  protect  the  Confidential  and  Proprietary  Information,  and
business/customer  connections  and  workforce  stability  of  the  Employer  and  any  Group Company,  the  Grantee  agrees  that  during
his/her employment with the Employer and during the Restricted Period, without the Employer’s consent, he/she shall not whether
on  his/her  own  behalf  or  in  conjunction  with  any  person,  firm,  company,  business  entity  or  other  organisation  whatsoever,  (and
whether as an employee,  employer,  consultant,  agent,  principal,  partner  corporate officer,  board member,  director,  or in any other
individual or representative capacity whatsoever), directly or indirectly:

5B.1. In competition with the Employer and/or any Group Company, contact, call on, provide advice to, solicit, take away, or
divert,  and/or  influence  or  attempt  to  influence  any  Customer  or  Prospective  Customer  of  the  Employer  or  any  Group
Company in respect of Restricted Goods or Restricted Services;

5B.2. Solicit or induce, either directly or indirectly, any Critical Employee to leave the employ of the Employer or any Group
Company; or hire or employ, or assist in the hire or employment of, either directly or indirectly, any Critical Employee in
the business of researching into, developing or otherwise dealing with Restricted Goods or Restricted Services;

5B.3. Within the Restricted Area become employed by, render services to or directly or indirectly (whether for compensation or
otherwise),  manage,  operate,  or control,  or join or participate in the management,  operation or control of,  any business
which provides or supplies Restricted Goods or Restricted Services within the Restricted Area (or is intending to do so
within the Restricted Period), if the business:

(a) is in competition with the Employer and/or any Group Company with respect to Restricted Goods or Restricted
Services; or

(b) is  intending  to  compete  with  the  Employer  and/or  any  Group  Company  with  respect  to  Restricted  Goods  or
Restricted Services within the Restricted Period, save that this shall not prohibit  the Grantee from acting in any
capacity where there is no risk of conscious or subconscious direct or indirect transmission or use of Confidential
and Proprietary Information.

For the purposes of this restriction, acts done by the Grantee outside the Restricted Area shall nonetheless be deemed to be done
within the Restricted Area where their primary purpose is to distribute, sell, supply or otherwise deal with Restricted Goods or
Restricted Services in the Restricted Area.

5B.4. The  Employer  has  previously  entered  into  agreements  with  certain  executives  and  employees  that  contain  restrictive
covenants  (“Restrictions”).  For  the  avoidance  of  doubt,  if  the  Grantee  is  party  to  an  employment  or  other  agreement
containing Restrictions on (a) confidentiality, (b) solicitation of customers, clients, and/or patrons
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or prospective customers, clients and/or patrons of the Employer, (c) solicitation or hire of employees of the Employer,
and/or (d) competition (collectively, “Existing Restrictions”), any such Existing Restrictions will remain in effect and the
Grantee shall remain bound by such Existing Restrictions. To the extent the restrictions contained in Paragraphs 4 or 5B
of this Agreement conflict in any way with any Existing Restriction(s), such conflict shall be resolved by giving effect to
restrictions in this Agreement.

5B.5. Grantee  hereby  agrees  that  he/she  will  at  the  request  and  cost  of  the  Employer  enter  into  a  direct  agreement  or
undertaking  with  any  Group  Company  whereby  he/she  will  accept  restrictions  and  provisions  corresponding  to  the
restrictions and provisions in this Paragraph 5B (or such of them as may be appropriate in the circumstances) in relation
to such activities and such area and for such a period as such Group Company may reasonably require for the protection
of its legitimate business interests.

5B.6. If the Grantee’s employment transfers by operation of law to a third party (the “Transferee”), this Paragraph 5B shall with
effect  from that  transfer  of employment  apply to Grantee as if  references to the Employer  included the Transferee and
references to any Group Company were construed accordingly, and as if the references to defined terms in respect of the
Employer  and  any  Group  Company  including  but  not  limited  to  "Customer",  "Prospective  Customer"  and  "Critical
Employee", applied to the customers, prospective customers and critical employees of the Transferee and their respective
Group Companies. Grantee agrees to execute any such documents as may be required to effectuate said benefit.

5B.7. Each  of  the  restrictions  contained  in  this  Paragraph  5B,  each  definition  set  out  in  Paragraph  5A,  each  limb  of  such
definition  and  each  operative  word  within  each  sub-paragraph  or  definition  is  intended  to  be  an  entirely  separate,
severable and independent  restriction,  notwithstanding that  they are combined together  for  the sake of  brevity,  and the
Grantee agrees not to advance any argument to the contrary. In the event that any of the restrictions shall be held to be
void or ineffective but would be valid and effective if some part of the wording thereof were deleted such restriction shall
apply with such modification as may be necessary to make it valid and effective. If such a deletion applies to a definition,
such deletion shall not apply to any other restriction, so that each definition is deemed to be repeated each time it is used.

5B.8. The Grantee warrants that s/he will provide a copy of this Agreement to any employer or other person to whom or with
whom the Grantee is intending to provide services within the Restricted Period, and that the Grantee will  do so before
entering into any contractually binding agreement to perform such services.

5B.9. Immediately  after  agreeing  to  provide  services  to  any  person  during  the  Restricted  Period,  the  Grantee  will  notify  the
Employer of the identity of that person.

5B.10.  Mindful  of the obligations set  forth in Paragraphs 4,  5A and 5B, upon termination of his/her employment,  the Grantee
shall promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory to the
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No Rights to Continued Employment

The following provisions replace Paragraph 8 of the Agreement in its entirety:

8.    No Rights to Continued Employment.

(a)    Neither this Agreement nor the Award shall be construed as giving the Grantee any right to continue in the employ of
the  Company  or  any  of  its  subsidiaries,  or  shall  interfere  in  any  way  with  the  right  of  the  Company  or  any  of  its  subsidiaries  to
terminate such employment.

(b)     The  grant  of  Awards  under  the  Plan  is  made  at  the  discretion  of  the  Company  and  the  Plan  may  be  suspended  or
terminated by the Company at any time. The grant of an Award in one year or at one time does not in any way entitle the Grantee to
an  Award  in  the  future.  The  Plan  is  wholly  discretionary  and  is  not  to  be  considered  part  of  the  Grantee's  normal  or  expected
compensation  subject  to  severance,  resignation,  redundancy  or  similar  compensation.  The  value  of  the  Award  is  an  extraordinary
item of compensation which is outside the scope of the Grantee's employment contract (if any).

(c)    The rights and obligations of the Grantee under the terms of his/her office or employment with his/her employing entity,
any past or present subsidiary, or associated or affiliate company of the Company shall not be affected by his/her participation in the
Plan or the grant of this Award or any right which he/she may have to participate therein, and the Grantee hereby waives all and any
rights to compensation or damages in consequence of the termination of his/her office or employment with any such company for
any  reasons  whatsoever  (whether  lawful  or  unlawful  and  including,  without  prejudice  to  the  generality  of  the  foregoing,  in
circumstances giving rise to a claim for wrongful dismissal) insofar as those rights arise or may arise from his/her ceasing to have
rights under the Plan or being entitled to this Award as a result of such termination, or from the loss or diminution in value of such
rights or entitlements.

Governing Law

The following provision supplements Paragraph 9 of the Agreement:

Taxation shall be governed by the law of England and Wales.

Tax Obligations

The following provisions replace Paragraph 10 of the Agreement in its entirety:

10.    Tax Obligations. As a condition to the granting of the Award and the vesting thereof, the Grantee acknowledges and
agrees that he/she is responsible for the payment of UK income tax and employee's primary Class 1 national insurance contribution
liabilities  (and  any  other  taxes  required  to  be  withheld)  payable  in  connection  with  the  vesting  of  an  Award.  Accordingly,  the
Grantee agrees to remit to the Company or any applicable subsidiary an amount sufficient to pay such taxes. Such payment shall be
made to the Company or the applicable subsidiary of the Company in a form that is reasonably acceptable to the Company, as the
Company may determine in its sole discretion. Notwithstanding the foregoing, the Company may retain and withhold from delivery
at the time of vesting that number of shares of Company Stock having a fair market value equal to
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the taxes owed by the Grantee, which retained shares shall fund the payment of such taxes by the Company on behalf of the Grantee.

Further to the above, the Grantee agrees to indemnify and keep indemnified the Company and the Employer in respect of any
income tax liability which falls to be paid to UK HM Revenue & Customs ("HMRC") by the Company or the Employer under the
Income Tax (Earnings  & Pensions)  Act  2003 ("ITEPA")  and the  PAYE regulations  referred  to  in  it,  and any employees'  primary
Class 1 national insurance contributions which fall to be paid to HMRC by the Company or the Employer under the PAYE system as
it applies for national insurance purposes under the Social Security Contributions and Benefits Act 1992 and the regulations referred
to in it arising in connection with the grant, vesting or cancellation of the Award or the acquisition or other dealing in the shares of
Company Stock acquired.

If so required by the Company, and if the shares subject to the Award are considered to be "restricted securities" for the purposes of
Part 7, Chapter 2 ITEPA (such determination to be made by the Company in its absolute discretion), settlement of the Award will be
conditional on the Grantee executing a joint election pursuant to section 431 ITEPA together with the Employer in order to elect that
the market value of the shares subject to the Award be calculated as if such shares were not "restricted securities".

Amendments; Severability

Paragraph 13 Subsection (b) of the Agreement does not apply.

Data Privacy

16.    Data Privacy.

(a)     The  Grantee  hereby explicitly  and unambiguously  consents  to  the  collection,  use  and transfer,  in  electronic  or  other
form, of his/her personal data as described in this Agreement by and among, as applicable, his/her employing entity or contracting
party and the Company for the exclusive purpose of implementing, administering and managing his/her participation in the Plan.

(b)    The Grantee understands that the Company holds certain personal information about him/her, including, but not limited
to, his/her name, home address and telephone number, work location and phone number, date of birth, hire date, details of all awards
or any other entitlement to shares of common stock of the Company awarded, vested, unvested or outstanding in the Grantee’s favor,
for  the  purpose of  implementing,  administering and managing the Plan (“Personal  Data”).  The Grantee understands that  Personal
Data may be transferred to any third parties assisting in the implementation, administration and management of the Plan, that these
recipients  may be  located  in  the  Grantee’s  country  or  elsewhere,  and that  the  recipient’s  country  may have  different  data  privacy
laws  and  protections  than  the  Grantee’s  country.  The  Grantee  understands  that  he/she  may  request  a  list  with  the  names  and
addresses of any potential recipients of the Personal Data by contacting his/her local human resources representative. The Grantee
authorizes the recipients to receive, possess, use, retain and transfer the Personal Data, in electronic or other form, for the purposes
of implementing, administering and managing his/her participation in the Plan. The Grantee understands that Personal Data will be
held only as long as is necessary to implement,  administer and manage his/her participation in the Plan. The Grantee understands
that he/she may, at any time, view Personal Data, request additional information about the storage and processing
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of Personal Data, require any necessary amendments to Personal Data or refuse or withdraw the consents herein, in any case without
cost,  by  contacting  in  writing  his/her  local  human  resources  representative.  The  Grantee  understands,  however,  that  refusing  or
withdrawing  his/her  consent  may  affect  his/her  ability  to  participate  in  the  Plan.  For  more  information  on  the  consequences  of
Grantee’s  refusal  to  consent  or  withdrawal  of  consent,  the  Grantee  understands  that  he/she  may  contact  his/her  local  human
resources representative.

United States - California, Colorado, North Dakota, Nebraska, Oklahoma, Oregon

Non-Solicitation

The following provisions replace Paragraph 5 of the Agreement in its entirety:

5.     Non-Solicitation. In  consideration  of  the  promises  contained  herein  and  the  Grantee’s  access  and  exposure  to
Confidential and Proprietary Information provided to him/her, and other good and valuable consideration, the receipt and sufficiency
of which are acknowledged, the Grantee agrees that:

(a)    During his/her employment with the Company and for a period of twelve months following the termination of his/her
employment  with  the  Company  for  any  reason,  he/she  shall  not,  on  behalf  of  the  Grantee  him/herself  or  on  behalf  of  or  in
conjunction with any other person, entity or organization other than the Company, whether as an agent or otherwise, contact, call on,
provide advice to, solicit, take away business, divert business, and/or influence or attempt to influence, either directly or indirectly,
any  customers,  clients,  and/or  patrons  or  prospective  customers,  clients  and/or  patrons  of  the  Company  whose  entity-  or  other
customer-specific  information  the  Grantee  discovered  or  gained  access  to  as  a  result  of  the  Grantee’s  access  to  Company
Confidential and Proprietary Information;

(b)    During his/her employment with the Company and for a period of twelve months following the termination of his/her
employment  with  the  Company  for  any  reason,  he/she  shall  not,  on  behalf  of  the  Grantee  him/herself  or  on  behalf  of  or  in
conjunction  with  any  other  person,  entity  or  organization  other  than  the  Company,  whether  as  an  agent  or  otherwise,  utilize  the
Company’s Confidential and Proprietary Information to solicit, take away business, divert business, and/or influence or attempt to
influence, either directly or indirectly, any customers, clients, and/or patrons or prospective customers, clients and/or patrons of the
Company;

 
(c)    During his/her employment with the Company and for a period of twelve months following the termination of his/her

employment  with  the  Company  for  any  reason,  he/she  shall  not,  on  behalf  of  the  Grantee  him/herself  or  on  behalf  of  or  in
conjunction  with  any  other  person,  entity  or  organization  other  than  the  Company,  whether  as  an  agent  or  otherwise,  solicit  or
induce, either directly or indirectly, any employee of the Company to leave the employ of the Company or become employed with or
otherwise  engaged  by  any  person,  entity  or  organization  other  than  the  Company;  or  take  any  action  to  assist  any  subsequent
employer or any other person, entity or organization, either directly or indirectly, in soliciting or inducing any Company employee to
leave the employ of the Company or become employed with or otherwise engaged by any person, entity or organization other than
the Company; or hire or employ, or assist in the hiring or employment
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of, either directly or indirectly, any individual employed by the Company within sixty days preceding that individual’s hire by the
Grantee or his/her subsequent employer; and/or

(d)    During the term of his/her employment with the Company, the Grantee promises and agrees that he/she will not, in any
way,  directly  or  indirectly,  either  as  an  employee,  employer,  consultant,  agent,  principal,  partner,  stockholder,  lender,  investor,
corporate officer, board member, director, or in any other individual or representative capacity, engage or attempt to engage in any
competitive activity relating to the subject matter of his/her employment with the Company or relating to the Company’s business.

The restrictions in this Paragraph shall not be deemed to prohibit the Grantee from owning not more than one percent (1%) of the
total shares of all classes of stock of any publicly held company. The Grantee acknowledges that the Company’s and its subsidiaries’
businesses are conducted internationally and agrees that the provisions in this Paragraph shall operate in any country in which the
Company conducts business while the Grantee is/was employed by the Company.

The  Company  has  previously  entered  into  agreements  with  certain  executives  and  employees  that  contain  restrictive  covenants
(“Restrictions”). For the avoidance of doubt, if the Grantee is party to an employment or other agreement containing Restrictions on
(a)  confidentiality,  (b)  solicitation  of  customers,  clients,  and/or  patrons  or  prospective  customers,  clients  and/or  patrons  of  the
Company,  (c)  solicitation  or  hire  of  Company employees,  and/or  (d)  competition  (collectively,  “Existing  Restrictions”),  any such
Existing  Restrictions  will  remain  in  effect  and  the  Grantee  shall  remain  bound  by  such  Existing  Restrictions.  To  the  extent  the
restrictions contained in Paragraphs 4 or 5 of this Agreement conflict in any way with any Existing Restriction(s), such conflict shall
be  resolved  by  giving  effect  to  the  provision  that  provides  the  greatest  protection  to  the  Company  that  is  enforceable  under
applicable law.

The Grantee agrees and acknowledges that the period of time, geographical scope, activity and subject of the above-noted restrictive
covenants imposed by this Agreement are fair,  and reasonable and necessary under the circumstances and are reasonably required
for the protection of the Company. The Grantee also acknowledges that in the event he/she breaches any part of Paragraphs 4 or 5 of
this Agreement, the damages to the Company would be irreparable. Therefore, in addition to monetary damages and/or reasonable
attorney fees, the Company shall have the right to seek injunctive and/or other equitable relief in any court of competent jurisdiction
to  enforce  the  restrictive  covenants  contained  in  this  Agreement.  Further,  the  Grantee  consents  to  the  issuance  of  a  temporary
restraining order or preliminary injunction to maintain the status quo pending the outcome of any proceeding. The Grantee further
understands and agrees that if he/she breaches any covenant set forth in Paragraph 5, the duration of any covenant so breached shall,
to the fullest extent permitted by law, automatically be tolled from the date of the first breach until the date judicial relief providing
effective remedy for such breach or breaches is obtained by the Company, or until the Company states in writing that it will seek no
judicial relief for such breach.

If  any  one  or  more  provisions  of  Paragraphs  4  or  5  shall  for  any  reason  be  held  to  be  excessively  broad  as  to  time,
geographical scope, activity or subject, it shall be construed, by limiting and reducing it, so as to be enforceable to the greatest extent
compatible with applicable law as it shall then appear, and the parties expressly agree that any of the provisions of Paragraphs 4 or 5
may be reformed, modified, revised, edited or blue-penciled to make such provision enforceable,
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to the fullest extent permitted by law, and the parties consent to the enforcement of such provision as so reformed, modified, revised,
edited or blue-penciled.

Mindful  of  the  obligations  set  forth  in  Paragraphs  4  and  5,  upon  termination  of  his/her  employment,  the  Grantee  shall
promptly sign and deliver the Certificate of Compliance Post Termination in a form reasonably satisfactory to the Company.

Governing Law- California Awards Only

The following provision replaces Paragraph 9 of the Agreement in its entirety:

9.     Governing  Law. This  Agreement  and  the  legal  relations  between  the  parties  shall  be  governed  by  and  construed  in
accordance with the internal laws of the State of California, without effect to the conflicts of laws principles thereof.
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