- 8937 Report of Organizational Actions

[December 2017) Affecting Basis of Securities OMB No. 1545-0123
Department of the Ti
In?g.;\allmne;‘ve%ueesﬁiseuw P See separate instructions.
Reporting Issuer

1 lIssuer's name 2 Issuer's employer identification number (EIN}
WEX In¢. 01-0526993

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Misty D'Amico 207.523-6424 Misty.DAmico@wex com

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact
97 Darling Avenue South Portland, ME 04106

8 Date of action 9 Classification and description
August 24, 2018 Debt Instrument - significant modification pursuant to Treas. Req. section 1.1001-3(e)(2)
10 CUSIP number 11 Serial number{s} 12 Ticker symbol 13 Account number{s}

96208UAGS WEX

g4Il  Organizational Action Attach additional statements if needed. See back of form for additiona! questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for
the action > gee Atltachment

15  Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis » Sep Attachment

16 Describe the calcutation of the change in basis and the data that supports the calcutation, such as the market values of securities and the
valuation dates P See Attachment

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No, 37752P Form 8937 12-2017)
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il  Organizational Action (continued)

17

List the appiicable Internal Revenue Code section{s) and subsection{s) upon which the tax treatment is based »  See Attachment

18 Can any resulting loss be recognized? » See Attachment

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year P See Attachment
Under penalties of per]ury, [ declare that | have examined this rehim, inciuding accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, cogeet-g sclacatior-of Freparer {otherthan officer] is based on all information of which preparer has any knowledge.
Sign
Here | 4 Gnature P g Date > '0" §/lg
Print your name » G"\ (I 6"‘00})/7/% Title \/P ;A,)c
A [
Paid Print/Type preparer's name parer's 3bnalure Date Check [] PTIN 5
Preparer 12567 ¥ 1> Tho m/!/' § | serempioyed| P @12\ 4517
Use on|y Fimsname P Ernst & Young U.5. LLé/ ! Firm's EIN » 14-6565596
Famn's address »_ 200 Clarendon Street, Boston, MA 02116 Phone no, 617-266-2000

Send Form 8937 (includmg accompanying statermnents) to: Department of the Treasury,

JInternal Revenue Service, Ogden, UT 84201-0054




WEX Inc.

Attachment to Form 8937, Report of Organizational Action Affecting Basis of Securities

The information in this document does not constitute tax advice and is not intended or written to
be used, and cannot be used, for the purpose of avoiding penalties under the Internal Revenue
Code of 1986, as amended (the “Code™).

Holders of the Existing Term Loan (as defined below) should consult their own tax advisors
regarding the particular tax consequences of the Exchange (as defined below) to them, including
the applicability and effect of all U.S. federal, state and local and non-U.S. tax laws.

Form 8937, Part II, Line 14

On August 24, 2018 (the “Amendment Date™), WEX Inc. (“WEX™), Bank of America, N.A., as
administrative agent, and the other parties thereto entered into the Fourth Amendment to the
Credit Agreement (the *“Amendment”) with respect to the Credit Agreement dated as of July I,
2016 (the “Credit Agreement”). The Amendment altered certain provisions applicable to the
Term A-2 Loans that were outstanding under the Credit Agreement prior to the Amendment Date
(the “Existing Term Loan™). WEX has determined that the Amendment constitutes a “significant
modification” of the Existing Term Loan within the meaning of Treasury Regulation § 1.1001-
3(e), resulting in a deemed exchange (the “Exchange”) of the Existing Term Loan for a new
Term A-3 Loan (the “New Term Loan™) for U.S. federal income tax purposes. Consenting
Existing Term Loan holders received a 10 basis point consent fee based on the outstanding
principal amount as of the Amendment Date.

Form 8937, Part II, Line 15

The exchange of Existing Term Loan for New Term Loan pursuant to the Exchange should
qualify as a “recapitalization” (within the meaning of Section 368(a)(1)(E) of the Code) for U.S.
federal income tax purposes if the Existing Term Loan and New Term Loan each constitute
“securities” of WEX for U.S. federal income tax purposes. The term “security” is not defined in
the Code or in the Treasury Regulations issued thereunder and, as applied to debt obligations, the
meaning of the term “security” is unclear.

If the Exchange qualifies as a recapitalization for U.S. federal income tax purposes, a holder’s
aggregate tax basis in the New Term Loan received in the Exchange generally would equal such
holder’s aggregate adjusted tax basis in its Existing Term Loan immediately prior to the
Exchange, increased by any gain recognized in respect of any consent fee and decreased by the
amount of any consent fee received.

If the exchange of Existing Term Loan for New Term Loan does not qualify as a recapitalization
for U.S. federal income tax purposes then the Exchange will be a fully taxable transaction for
U.S. federal income tax purposes. In that case, a holder’s aggregate tax basis in the New Term
Loan received in the Exchange generally would equal the issue price of the New Term Loan.



Holders of the Existing Term Loan should consult their own tax advisors regarding the possible
classification of the Existing Term Loan and New Term Loan as securities and the tax
consequences of the Exchange to them,

Form 8937, Part 11, Line 16

If the Exchange qualifies as a recapitalization for U.S. federal income tax purposes, a holder’s
aggregate tax basis in the New Term Loan received in the Exchange generally would equal such
holder’s aggregate adjusted tax basis in its Existing Term Loan immediately prior to the
Exchange, increased by any gain recognized in respect of any consent fee and decreased by the
amount of any consent fee received.

If the Exchange does not qualify as a recapitalization for U.S. federal income tax purposes, a
holder’s aggregate tax basis in the New Term Loan received in the Exchange generally would
equal the issue price of the New Term Loan.

WEX has determined that the New Term Loan was “traded on an established market” within the
meaning of Treasury Regulation § 1.1273-2(f), based upon indicative quotes received from the
financial information reporting service Bloomberg. Bloomberg reported an average “bid” price
and an “ask” price for $100 of principal amount of the New Term Loan of $99.25 and $100.25,
respectively, during the 31-day period ending 15 days after the Amendment Date.

WEX has determined that the issue price of the New Term Loan was as follows:

Debt Tranche Issue Price
(%)
Term A-3 Loan 99.75%

Holders of the Existing Term Loan should consult their own tax advisors to determine the tax
consequences of the Exchange to them.

Form 8937, Part II, Line 17

Sections 354, 358, 368, 1001, and 1012 of the Code.

Form 8937, Part 11, Line 18

If the Exchange qualifies as a recapitalization (within the meaning of Section 368(a)(1)(E) of the
Code) for U.S. federal income tax purposes, no loss would be recognized for U.S. federal income
tax purposes.

If the Exchange does not qualify as a recapitalization for U.S. federal income tax purposes, the
Exchange may result in a loss to a holder in an amount generally equal to the excess (if any} of
the holder’s adjusted tax basis in its Existing Term Loan over the sum of the fair market value of
its New Term Loan and the amount of any consent fee received.



Form 8937, Part II, Line 19

The reportable tax year is 2018 with respect to calendar year taxpayers.



WEX Inc.
Fourth Amendment to the Credit Agreement
dated as of August 24, 2018

Tax Information Provided by WEX Inc. Pursuant to Treasury Regulation § 1.1273-2(f)(9): Issuer’s
Determination and Communication of “traded on an established market” Status and Issue Price of
Newly Issued Debt

On August 24, 2018 (the “Amendment Date™), WEX Inc. (“WEX"), Bank of America, N.A., as
administrative agent, and the other parties thereto entered into Fourth Amendment to Credit Agreement
(the “Amendment”) with respect to the Credit Agreement dated as of July 1, 2016 (the “Credit
Agreement”). The Amendment altered certain provisions applicable to the Term A-2 Loans that were
outstanding under the Credit Agreement prior to the Amendment Date (the “Existing Term Loan™). WEX
has determined that the Amendment constitutes a “significant modification™ of the Existing Term Loan
within the meaning of Treasury Regulation § 1.1001-3(e), resulting in a deemed exchange (the
“Exchange”) of the Existing Term Loan for a new Term A-3 Loan (the “New Term Loan™) for U.S.
federal income tax purposes.

WEX has determined that the New Term Loan was “traded on an established market” within the meaning
of Treasury Regulation § 1.1273-2(f), based upon indicative quotes received from the financial
information reporting service Bloomberg. Bloomberg reported an average “bid” price and an “ask” price
for $100 of principal amount of the New Term Loan of $99.25 and $100.25, respectively, during the 31-
day period ending 15 days after the Amendment Date.

WEX has determined that the issue price of the New Tenn Loan as of the Amendment Date was as
follows:

Debt Tranche Issue Price (%)
Term A-3 Loan 99.75%

Pursuant to Treasury Regulation § 1.1273-2(f)(9), WEX’s determinations in this statement are binding on
a holder of the New Term Loan unless such holder explicitly discloses that its determinations are different
from the WEX's determinations on a timely filed U.S. federal income tax return for the taxable year that
includes its acquisition date of the New Term Loan.

This notice is only intended to fulfill WEX’s notification obligation under Treasury Regulation §
1.1273-2(f)(9) and does not constitute tax advice. Investors are encouraged to consult their own tax
advisors regarding their particular consequences relating to the Amendment.



