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1. Name and Address of Reporting Person *

Norona Michael A
2. Issuer Name and Ticker or Trading

Symbol
ADVANCE AUTO PARTS INC
[AAP]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

EVP, Chief Financial Officer

(Last) (First) (Middle)

ADVANCE AUTO PARTS,
INC., 5008 AIRPORT RD

3. Date of Earliest Transaction
(Month/Day/Year)
12/01/2009

(Street)

ROANOKE, VA 24012

4. If Amendment, Date Original
Filed(Month/Day/Year)

12/03/2009

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 12/01/2009 A 2,902

(1) A (1) 63,171 (2) D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of Shares

Stock
Appreciation
Right

$ 40.38 12/01/2009 A 27,447
(1)

(1) 12/01/2016 Common
Stock 27,447 $ 0 27,447 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Norona Michael A
ADVANCE AUTO PARTS, INC.
5008 AIRPORT RD
ROANOKE, VA 24012

  EVP, Chief Financial Officer

Signatures
 /s/ Rachel E. Geiersbach, as Attorney-in-Fact for Michael A.
Norona   02/23/2010

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Refer to Exhibit 99.1 for explanation of amended Form 4 and certain vesting terms of award.

(2) Amount of securities beneficially owned following reported transactions properly reflects the corrected transaction amount.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. >
STIP

—

$
29,466

$
117,865
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$
235,730

—

—

—

—

—

—

—

RSU

3/15/2014

—

—

—

—

—

—

3,476
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—

—

$
320,035

PSU

3/15/2014

(3)

—

—

—

488

1,954

3,908

—

—

—

$
179,905

PSU

3/15/2014
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(4)

—

—

—

1,357

5,430

10,860

—

—

—

$
486,800

Hilary A. Rapkin
STIP

—

$
40,024

$
160,096

$
320,192

—
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—

—

—

—

—

—

RSU

3/15/2014

—

—

—

—

—

—

1,412

—

—

Edgar Filing: Norona Michael A - Form 4/A

Explanation of Responses: 6



$
130,003

PSU

3/15/2014

(3)

—

—

—

529

2,117

4,234

—

—

—

$
194,912

PSU

3/15/2014

(4)

$
—

$
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—

$
—

1,900

7,602

15,204

—

—

—

681,519

George W. Hogan
STIP

—

$
37,229

$
148,916

$
297,832

—

—
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—

—

—

—

RSU

3/15/2014

—

—

—

—

—

—

1,412

—

—

$
130,003
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PSU

3/15/2014

(3)

—

—

—

529

2,117

4,234

—

—

—

$
194,912

PSU

3/15/2014

(4)

—

—

—

1,900
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7,602

15,204

—

—

—

$
681,519

(1) All awards are granted under our 2010 Equity and Incentive Plan.

(2)

RSUs granted on March 15, 2014 vest over 3 years at a rate of one third of the total award per year beginning on
the first anniversary of the grant date. The number of RSUs received by each named executive officer was
determined by dividing the total award amount granted by the fair market value of our common stock on the date
of grant.

(3)

PSUs granted on March 15, 2014 under the 2014 LTIP may convert to RSUs based on the achievement of
predetermined performance goals for the Company's Adjusted Net Income and PPG Adjusted Revenue for 2014.
Once converted to RSUs, these vest over 3 years at a rate of one third of the total award per year beginning on the
first anniversary of the grant date.

(4)
PSUs granted on March 15, 2014 under the 2014 Growth Grant may convert to RSUs based on the achievement
of predetermined performance goals for the Company's Adjusted Net Income and PPG Adjusted Revenue for
2016. Once converted to RSUs, these vest on the third anniversary of the grant date.
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OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR END
The following table represents stock options and unvested stock units held by each of the named executive officers as
of December 31, 2014.

Option Awards Stock Awards

Name

Number
of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Equity
Incentive
Plan
Awards:
Number
of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
Price
($)

Option
Expiration
Date

Number
of
Shares
or Units
of Stock
That
Have
Not
Vested
(#)(1)

Market
Value of
Shares or
Units of
Stock
That
Have Not
Vested
($)(2)

Equity
Incentive
Plan
Awards
Number
of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
($)(3)

Equity
Incentive
Plan
Awards
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
($)(2)

Melissa D.
Smith 5,910 — — $13.60 3/5/2017 12,334 $1,220,079 32,039 $3,169,298

Steven A.
Elder 4,898 — — $13.60 3/5/2017 6,238 $617,063 11,077 $1,095,737

Nicola S.
Morris — — — — — 3,476 $343,846 7,384 $730,425

Hilary A.
Rapkin — — — — — 4,160 $411,507 9,719 $961,403

George W.
Hogan — — — — — 9,337 $923,616 9,719 $961,403

(1) The following Table shows the number of RSUs, by grant date, which have not yet vested as of December 31,
2014:

Name March 28,
2012 (#)

March 15,
2013 (#)

March 28,
2013 (#)

March 15,
2014 (#)

Total
(#)

Melissa D. Smith 2,439 4,464 — 5,431 12,334
Steven A. Elder 1,036 3,247 — 1,955 6,238
Nicola S. Morris — — — 3,476 3,476
Hilary A. Rapkin 921 1,827 — 1,412 4,160
George W. Hogan 1,151 2,029 4,745 1,412 9,337
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Event Date Stock Award Vesting Schedule

March 28, 2012 Vests at a rate of one third of the total award per year beginning on the first anniversary of the
grant date

March 15, 2013 Vests at a rate of one third of the total award per year beginning on the first anniversary of the
grant date

March 28, 2013 Vests at a rate of one half of the total award per year beginning on the first anniversary of the
grant date

March 15, 2014 Vests at a rate of one third of the total award per year beginning on the first anniversary of the
grant date

(2) Reflects the value as calculated based on the closing price of the Company's common stock ($98.92) on
December 31, 2014.

(3)
These amounts represent the number of PSUs granted assuming target performance conditions are met. The
following table shows the PSUs, by grant date, where achievement of the performance conditions have not yet
been determined as of December, 31, 2014:
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Name
Annual Grant
March 15,
2014 (#)

Growth Grant
March 15,
2014 (#)

Total (#)

Melissa D. Smith 8,145 23,894 32,039
Steven A. Elder 2,932 8,145 11,077
Nicola S. Morris 1,954 5,430 7,384
Hilary A. Rapkin 2,117 7,602 9,719
George W. Hogan 2,117 7,602 9,719
The Annual Grant PSUs, granted on March 15, 2014, converted to RSUs, during the first quarter of 2015, at 114% of
target based on the achievement of predetermined performance goals for the Company's Adjusted Net Income and
PPG Adjusted Revenue for 2014.

38

Edgar Filing: Norona Michael A - Form 4/A

Explanation of Responses: 14



Table of Contents

2014 OPTION EXERCISES AND STOCK VESTED
The following table represents stock options exercised and stock vested in 2014 by each of the named executive
officers.

Option Awards Stock Awards

Name

Number of
Shares
Acquired on
Exercise (#)

Value
Realized
Upon
Exercise ($)

Number of
Shares
Acquired on
Vesting (#)

Value
Realized
on Vesting ($)

Melissa D. Smith — — 11,554 $1,129,077
Steven A. Elder — — 3,894 $361,546
Nicola S. Morris — — — $—
Hilary A. Rapkin — — 4,334 $425,168
George W. Hogan — — 8,715 $805,787
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2014 NONQUALIFIED DEFERRED COMPENSATION
The following table represents the amounts deferred by each of the named executive officers in the WEX Corporation
Executive Deferred Compensation Plan, or EDCP, and the WEX Corporation Supplemental Investment & Savings
Plan, or SERP. The SERP, which was frozen to new contributions on December 31, 2004, and EDCP are described in
the Nonqualified Deferred Compensation section of the Compensation Discussion and Analysis.

Name Plan
Executive
Contributions
in Last FY ($)

Registrant
Contributions
in Last FY
($)(1)

Aggregate
Earnings
in Last
FY ($)(2)

Aggregate
Withdrawals/
Distributions
($)

Aggregate
Balance
at Last
FYE ($)(3)

Melissa D. Smith SERP $— $— $7,441 $ — $93,360 (4)
EDCP $32,719 $32,719 $19,867 $ 33,549 $382,243

Steven A. Elder EDCP $17,405 $10,443 $9,957 $ — $121,755
Nicola S. Morris EDCP $— $— $— $ — $—
Hilary A. Rapkin EDCP $60,214 $10,322 $14,127 $ — $315,646
George W. Hogan EDCP $181,330 $7,815 $18,475 $ — $489,271

(1)
Participant contributions to the WEX Corporation EDCP are matched on annual incentive compensation
payments only. WEX matches the executives’ incentive compensation deferral up to a maximum of 6% of their
total incentive compensation award.

(2) Earnings on the SERP are included in the Summary Compensation Table. The company does not pay
above-market interest rates on the EDCP.

(3)
Portions of the amounts shown in this column have been previously reported in the Salary, Non-Equity Incentive
Plan Compensation and All Other Compensation columns of the Summary Compensation Table in previous
years, as follows:

Name Salary (5)
Non-Equity
Incentive Plan
Compensation

All Other
Compensation Total

Melissa D. Smith $— $151,476 $151,476 $302,952
Steven A. Elder $— $62,671 $37,602 $100,273
Nicola S. Morris $— $— $— $—
Hillary A. Rapkin $— $190,660 $67,878 $258,538
George W. Hogan $59,566 $337,979 $50,291 $447,836

(4) Includes the earnings and balance on December 31, 2014, of the SERP which is explained in the Nonqualified
Deferred Compensation section of the Compensation Discussion and Analysis.

(5) Salary is included in the current year Salary column of the Summary Compensation Table.
During the year ended December 31, 2014, participants were given the opportunity to select among various funds in
the SERP and EDCP. The table below shows the funds available to participants and their annual rate of return for the
year ended December 31, 2014. The investment alternatives in the EDCP are the same as those available under our
401(k) plan with the exception of the BlackRock S&P 500 Index Fund. The comparable fund used in the 401(k),
Merrill Lynch Equity Index
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Trust Tier 13, is a collective trust and cannot be used in a non-qualified plan such as the EDCP.
Rate of Return

SERP
Principal Global Investors Bond & Mortgage Securities 4.79  %
Edge Asset Management, Inc. Government & High Quality Bond 4.64  %
Principal Global Investors Balanced 8.36  %
Columbus Circle Investors LargeCap Growth 10.65  %
Principal Global Investors LargeCap Value 10.70  %
Principal Global Investors MidCap Blend 12.51  %
Principal Global Investors Diversified International (3.62 )%
EDCP
The Oakmark Equity & Income Fund 6.93  %
Davis New York Venture Fund Incorporated (Y) 6.79  %
Deutsche Real Estate Securities Fund (A) 31.34  %
American EuroPacific Growth Fund (R-4) (2.66 )%
Goldman Sachs Large Cap Value Fund 12.73  %
Perkins MidCap Value Fund (1) 8.80  %
Prudential Jennison Small Comp (1) 7.84  %
Wells Fargo Stable Return Fund 1.25  %
Oppenheimer Developing Markets Fund (A) (4.81 )%
Victory Small Company Opportunity Fund (A) (1) 6.45  %
PIMCO Total Return Fund (A) (2) 4.43  %
Principal High Yield Fund 2.12  %
Goldman Sachs Growth Opportunities Fund (1) 11.44  %
MainStay Large Cap Growth Fund 10.54  %
Northern Trust S&P 500 Index Fund 13.52  %
AllianceBerstein Discovery Value Fund 8.95  %
Northern Trust Extended Equity Market Index Fund 7.43  %
Wells Fargo Advantage Discovery Fund 0.96  %
Metropolitan West Total Return Bond Fund 5.99  %
T. Rowe Price Retirement Balance Inv 3.92  %
T. Rowe Price 2005 Retirement 4.72  %
T. Rowe Price 2010 Retirement 4.99  %
T. Rowe Price 2015 Retirement 5.37  %
T. Rowe Price 2020 Retirement 5.63  %
T. Rowe Price 2025 Retirement 5.84  %
T. Rowe Price 2030 Retirement 6.05  %
T. Rowe Price 2035 Retirement 6.07  %
T. Rowe Price 2040 Retirement 6.18  %
T. Rowe Price 2045 Retirement 6.14  %
T. Rowe Price 2050 Retirement 6.19  %
T. Rowe Price 2055 Retirement 6.18  %
T. Rowe Price 2060 Retirement N/A
WEX Inc. Common Stock Fund (0.11 )%
(1) Removed July 14, 2014
(2) Removed December 15, 2014
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EMPLOYMENT AGREEMENTS, SEVERANCE AND CHANGE IN CONTROL BENEFITS
The Company provides employment agreements, severance benefits and change of control benefits to attract and
retain key executive officers. In the event, or threat, of a change of control transaction, these agreements reduce
uncertainty and provide compensation for the significant levels of executive engagement and support required during
an ownership transition that results in the termination of their employment. These agreements represent competitive
severance and change of control benefits based upon the review by the Compensation Committee.
The Compensation Committee reviews these agreements annually to assess whether the total value to an executive
remains at the level needed to attract and retain executives without being considered excessive in the opinion of the
Compensation Committee.
The following provisions are in effect as of December 31, 2014:

Ms. Smith Mr. Hogan Ms. RapkinMr. Elder Ms. Morris
Basic Severance Benefit

Severance Payment 1x (base salary plus target bonus) 1x (base salary) 0.5x (base salary)
Accelerated Vesting of Equity 1 year None
Health Benefit Continuation 1 year None

Change in Control (CiC)(1) Severance Benefit
Double Trigger: (requires CiC and loss of comparable position)

Severance Payment 2x (base salary plus target bonus) 0.5x (base
salary)

Accelerated Vesting of Equity 100 percent None
Health Benefit Continuation 2 years None

Other Agreements
Non-Compete(2)

2 years for without cause termination and constructive
discharge with CiC; 1 year otherwise

2 years for
CiC; 1 year
for other
scenarios

1 yearNon-Solicitation(3)

Non-Disparagement(4)

Non-Disclosure(5) Indefinitely

(1)

"Change in control" means, in summary: (i) an acquisition of 50 percent or more of either the then-outstanding
shares of common stock or the combined voting power of the then-outstanding voting securities excluding certain
specified acquisitions; (ii) a change in the composition of the Board such that the individuals who constitute the
Board at that point in time cease to constitute a majority of the Board; (iii) consummation of a reorganization,
merger or consolidation or sale or other disposition of all or substantially all of the assets of the Company or the
acquisition of shares or assets of another Company excluding certain specified transactions; or (iv) the approval
by the stockholders of the Company of a complete liquidation or dissolution of the Company.

(2) Each of the executive officers has agreed to provisions which restrict the executive from performing any acts
which advance the interests of any existing or prospective competitors of WEX during the period specified above.

(3) Each of the executive officers has agreed to provisions which restrict the executive from soliciting customers or
employees to terminate their relationship with the Company.

(4)
Each of the executive officers has agreed to provisions which restrict them from making any statements or
performing any acts intended or reasonably calculated to advance the interest of any existing or prospective
competitor or in any way to injure the interests of or disparage the Company.

(5) Each of the executive officers has agreed to provisions which restrict the executive from disclosing confidential
information as defined in the agreement.
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POTENTIAL PAYMENTS UPON TERMINATION OF EMPLOYMENT
The following chart shows the payments to each named executive officer which would be made as a result of possible
termination scenarios assuming each had occurred on December 31, 2014.

Named Executive Officer

Voluntary
Termination
or
Involuntary
Termination
For Cause
($)

Involuntary
Termination
Without
Cause ($)

Change in
Control With
Termination
($)

Disability ($) Death ($)

Melissa D. Smith
Acceleration of Equity Awards(1) $— $909,075 $4,389,377 $— $4,389,377
Salary and Benefits Continuation $— $544,687 $1,089,374 $— $—
Short Term Incentive Program $— $472,500 $945,000 $472,500 $472,500
Non-Qualified Plan(2) $475,603 $475,603 $475,603 $475,603 $475,603
Total $475,603 $2,401,865 $6,899,354 $948,103 $5,337,480
Steven A. Elder(3)

Acceleration of Equity Awards (1) $— $— $1,712,800 $— $1,712,800
Salary and Benefits Continuation $— $167,500 $702,426 $— $—
Short Term Incentive Program $— $— $368,500 $— $—
Non-Qualified Plan(2) $121,755 $121,755 $121,755 $121,755 $121,755
Total $121,755 $289,255 $2,905,481 $121,755 $1,834,555
Nicola S. Morris(4)

Acceleration of Equity Awards (1) $— $— $1,074,271 $— $1,074,271
Salary and Benefits Continuation $— $150,000 $150,000 $— $—
Short Term Incentive Program $— $— $— $— $—
Non-Qualified Plan(2) $— $— $— $— $—
Total $— $150,000 $1,224,271 $— $1,074,271
Hilary A. Rapkin
Acceleration of Equity Awards(1) $— $1,372,911 $— $1,372,911
Salary and Benefits Continuation $— $325,000 $682,426 $— $—
Short Term Incentive Program $— $325,000 $— $—
Non-Qualified Plan(2) $345,958 $345,958 $345,958 $345,958 $345,958
Total $345,958 $670,958 $2,726,295 $345,958 $1,718,869
George W. Hogan
Acceleration of Equity Awards(1) $— $— $1,885,020 $— $1,885,020
Salary and Benefits Continuation $— $300,000 $632,426 $— $—
Short Term Incentive Program $— $— $300,000 $— $—
Non-Qualified Plan(2) $281,651 $281,651 $281,651 $281,651 $281,651
Total $281,651 $581,651 $3,099,097 $281,651 $2,166,671
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(1) For purposes of these calculations, the stock price used to calculate potential payments was the closing price on
December 31, 2014, being $98.92.

(2) As used in this table, Non-Qualified Plan Payout includes the participants' balances in their EDCP and SERP
accounts.

(3)

Mr. Elder is covered by the WEX Severance Plan for Officers which provides for 26 weeks of base pay for
Executive Vice Presidents and Senior Vice Presidents who have been employed with the Company for a
minimum of six months upon any termination without cause. On April 13, 2012, Mr. Elder executed a Change in
Control Agreement pursuant to which, following a without cause termination or a constructive discharge (both as
defined in the agreement), within 90 days before a change in control (as defined in the agreement) and ending
365 days after a change in control (as defined in the agreement), he will receive (i) a cash payment equal to the
sum of his then current base salary plus his then current target incentive compensation award, multiplied by
200%, payable, at the company's option, in either one lump sum, equal installments not less frequently than once
per month over a twelve month period, or a combination of lump sum and equal installments not less frequently
than once per month over a twelve month period, and (ii) any and all base salary and incentive compensation
awards earned but unpaid through the date of such termination and any unreimbursed business expenses. In
addition, upon such termination, those outstanding and unvested stock options and unvested RSUs held by Mr.
Elder as of the date of termination will immediately become vested. In addition, the Company shall pay to Mr.
Elder in a lump sum an amount equal to the present value of the Company's share of the cost of medical and
dental insurance premiums for a 24 month period.

(4)
Ms. Morris is covered by the WEX Severance Plan for Officers which provides for 26 weeks of base pay for
Executive Vice Presidents and Senior Vice Presidents who have been employed with the Company for a
minimum of six months upon any termination without cause.
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ITEM 3. APPROVAL OF 2010 EQUITY AND INCENTIVE PLAN

We are asking stockholders to approve the material terms of the Company’s 2010 Equity and Incentive Plan (the “2010
Plan”) and the performance goals thereunder solely for the purpose of enabling the Company to grant awards under the
2010 Plan that are intended to qualify as “performance-based” compensation under Section 162(m) of the Code. We are
not seeking approval of any amendments to the 2010 Plan, nor are we seeking an increase in the number of shares
available for issuance under the 2010 Plan. We are seeking stockholder approval of the 2010 Plan solely for the
purpose of enabling the Company to grant awards that are not subject to the deduction limitations under Section
162(m).
In general, under Section 162(m) of the Code, in order for us to be able to deduct compensation in excess of
$1,000,000 paid in any one year to our chief executive officer or any of our three other most highly compensated
executive officers (other than our chief executive officer and chief financial officer), that excess compensation must
qualify as “performance‑based.” One of the requirements of “performance‑based” compensation for purposes of
Section 162(m) is that the “material terms” of the performance goals under which compensation may be paid to our
executives be disclosed to and approved by our stockholders every five years. The 2010 Plan was approved by our
stockholders in 2010 and accordingly must be approved again this year in order to satisfy the foregoing requirement.
For purposes of Section 162(m), the “material terms” include (i) the individuals eligible to receive compensation, (ii) a
description of the business criteria on which the performance goal is based, and (iii) the maximum amount of
compensation that can be paid to an individual under the performance goal. Each of these aspects is discussed below,
and stockholder approval of this Proposal 3 will constitute approval of each of these aspects of the 2010 Plan for
purposes of the approval requirements of Section 162(m) beyond the current expiration of such approval in 2015.
While the 2010 Plan will allow the Company to grant awards that are intended to be exempt from Section 162(m), the
Compensation Committee may, in its judgment, grant awards under the 2010 Plan that are not exempt from Section
162(m) when it believes that such awards are appropriate to attract and retain executive talent and are in the best
interests of our stockholders.
The Board of Directors believes approval of the material terms of the 2010 Plan solely for the purpose of enabling the
Company to grant awards that are intended to be fully deductible under Section 162(m) is in the best interests of the
Company and its stockholders and recommends a vote “FOR” the approval of the 2010 Plan.
Highlights of the 2010 Plan

No liberal share recycling

The 2010 Plan prohibits the re-granting of (i) shares withheld or delivered to satisfy
the exercise price of an award or to satisfy tax withholding obligations, (ii) shares
that were subject to a stock-settled stock appreciation right and were not issued upon
the net settlement or net exercise of such award, or (iii) shares repurchased on the
open market using proceeds from the exercise of an award.

Fungible share pool Full-value awards count against the share limits under the 2010 Plan as 1.53 shares
for each share of common stock subject to the award.

No repricing of stock options or
SARs

The 2010 Plan prohibits the direct or indirect repricing of stock options or stock
appreciation rights without stockholder approval.

No discounted stock options or
SARs

All options and SARs must have an exercise or measurement price not less than the
fair market value of the underlying common stock on the date of grant.

“Double trigger” vesting upon
change in control

Awards granted under the 2010 Plan will not automatically vest solely as a result of a
change in control.

Material amendments that
require stockholder approval

Stockholder approval is required prior to an amendment to the 2010 Plan that would
(i) materially increase the number of share authorized, (ii) expand the types of
awards that may be granted, or (iii) materially expand the class of participants
eligible to participate.

Administered by an independent
committee

The 2010 Plan is administered by the Compensation Committee, which is made up
entirely of independent directors.

Minimum vesting requirements
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solely based on the passage of time may not vest sooner than ratably over three years
and (ii) that do not vest solely based on the passage of time may not vest prior to the
first anniversary of grant, with limited exceptions.
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Introduction
The 2010 Plan was adopted by the Board of Directors of the Company on April 19, 2010 and approved by
stockholders on May 21, 2010. Subject to adjustment in the event of stock splits and other similar events, awards may
be issued under the 2010 Plan for up to the sum of (i) 3,800,000 shares of common stock and (ii) such additional
number of shares of common stock (up to 1,596,169) as is equal to (x) the number of shares of common stock
reserved for issuance under the Company’s Amended and Restated 2005 Equity and Incentive Plan (the “Prior Plan”) that
remained available for grant under the Prior Plan immediately prior to the Board of Directors’ approval of the 2010
Plan and (y) the number of shares of common stock subject to awards under the Prior Plan which awards expire,
terminate or are otherwise surrendered, canceled, forfeited or repurchased by the Company at their original issuance
price pursuant to a contractual repurchase right.
As of March 31, 2015, (i) options to purchase 52,583 shares of common stock were outstanding under the 2010 Plan,
(ii) restricted stock units with respect to 63,592 shares were outstanding under the 2010 Plan, (iii) performance stock
units with respect to 218,980 shares at target were outstanding under the 2010 Plan, (iv) no options to acquire
common stock under the 2010 Plan had been exercised, (v) 375,195 shares of restricted stock and deferred stock units
had been awarded under the 2010 Plan and (vi) 18,423 shares of performance stock had been awarded under the 2010
Plan. As a result and including all cancellations of awards under the 2010 Plan, 3,301,371 shares were available for
future grant under the 2010 Plan as of March 31, 2015.
We are not seeking an increase in the number of shares available for issuance under the 2010 Plan, nor are we
otherwise amending the 2010 Plan. We are seeking stockholder approval of the 2010 Plan solely for the purpose of
enabling the Company to grant awards that are not subject to the deduction limitations under Section 162(m).
Description of the 2010 Plan 
The following is a brief summary of the 2010 Plan, a copy of which is attached as Annexure A to this Proxy
Statement.
Types of Awards 
The 2010 Plan provides for the grant of incentive stock options intended to qualify under Section 422 of the Code,
nonstatutory stock options, stock appreciation rights, restricted stock, restricted stock units, director awards, other
stock-based awards, cash-based awards and performance awards as described below (collectively, “Awards”).
Incentive Stock Options and Nonstatutory Stock Options.  Optionees receive the right to purchase a specified number
of shares of common stock at a specified option price and subject to such other terms and conditions as are specified
in connection with the option grant. The exercise price of options must not be less than the fair market value of the
common stock on the date of grant of the option (or less than 110% of the fair market value in the case of incentive
stock options granted to optionees holding more than 10% of the voting power of the Company). Options may not be
granted for a term in excess of ten years (or five years in the case of incentive stock options granted to optionees
holding more than 10% of the voting power of the Company). The 2010 Plan permits the following forms of payment
of the exercise price of options: (i) payment by cash, check or in connection with a “cashless exercise” through a broker,
(ii) subject to certain conditions, surrender to the Company of shares of common stock, (iii) subject to certain
conditions, for non-statutory stock options, delivery of a notice of “net exercise”, (iv) subject to certain conditions,
delivery to the Company of a promissory note, (v) any other lawful means, or (vi) any combination of these forms of
payment.
Stock Appreciation Rights.  A stock appreciation right, or SAR, is an award entitling the holder, upon exercise, to
receive an amount in the Company's common stock or cash or a combination thereof determined by reference to
appreciation, from and after the date of grant, in the fair market value of a share of common stock over a fixed
measurement price. The measurement price of SARs must not be less than the fair market value of the Company's
common stock on the date of grant of the SAR. SARs may not be granted for a term in excess of ten years. SARs may
be granted independently or in tandem with an option.
Restricted Stock Awards.  Restricted stock awards entitle recipients to acquire shares of the Company's common
stock, subject to the right of the Company to repurchase all or part of such shares from the recipient in the event that
the conditions specified in the applicable Award are not satisfied prior to the end of the applicable restriction period
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including the conditions for vesting (subject to the minimum vesting requirements described below) and repurchase
(or forfeiture) and the issue price, if any. Unless otherwise provided in an Award, any dividends declared and paid by
the Company with respect to restricted stock
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will be paid to the participant only if and when such shares become free from the restrictions on transferability and
forfeitability that apply to such shares.
Restricted Stock Unit Awards.  Restricted stock unit awards entitle the recipient to receive shares of the Company's
common stock or cash to be delivered at the time such Award vests pursuant to the terms and conditions established
by the Board of Directors. The Board of Directors will determine the terms and conditions of the applicable Award,
including the conditions for vesting (subject to the minimum vesting requirements described below) and repurchase
(or forfeiture) and the issue price, if any. Restricted stock units awards may provide the right to receive dividend
equivalents, which may be paid currently or credited to an account for the participant, may be settled in cash and/or
shares of the Company's common stock, and may be subject to the same restrictions on transfer and forfeitability as
the awards with respect to which paid.
Director Awards.  The 2010 Plan provides for awards of restricted stock units to be issued for purposes of satisfying
the Company’s obligations under its Non-Employee Director Deferred Compensation Plan (the “Deferred
Compensation Plan”). Awards granted under the Deferred Compensation Plan are fully vested upon receipt by the
directors and each director will receive a one-time distribution of common stock with respect to all vested and
nonforfeitable restricted stock units then credited to the director’s account under the Deferred Compensation Plan on
the date which is 200 days immediately following the date upon which such director’s service as a member of the
Company’s Board of Directors terminates for any reason.
In addition, the 2010 Plan provides for the grant of restricted stock units to non-employee members of the Board of
Directors for the purpose of fulfilling the Company’s obligation to compensate each non-employee director (“Annual
Director Awards”). All new non-employee directors are granted a number of RSUs, worth the equivalent of $50,000 at
the then current stock price. Such RSUs vest annually and are granted at the next annual stockholders meeting after
the appointment. Additionally, all non-employee directors shall, at the time of the 2015 annual stockholders’ meeting,
be granted a number of restricted stock units worth the equivalent of $110,000 ($147,500 in the case of Executive
Chairman of the Board and $135,000 in the case of the Lead Independent Director) at the then current stock price.
Such restricted stock units will vest annually. The Board of Directors also retains authority under the 2010 Plan to
grant other types of Awards in addition to or in lieu of the restricted stock units issued pursuant to the Deferred
Compensation Plan and the Annual Director Awards. All such Awards granted to non-employee members of the
Board of Directors are referred to as the “Director Awards.” Any discretionary Awards granted to directors must be
granted by a committee of independent directors.
Other Stock-Based and Other Cash-Based Awards.  Under the 2010 Plan, the Board of Directors has the right to grant
other Awards of the Company's common stock, and other Awards that are valued in whole or in part by reference to,
or are otherwise based upon, the Company's common stock. Other stock-based awards are available as a form of
payment in the settlement of other Awards granted under the 2010 Plan or as payment in lieu of compensation to
which a participant is otherwise entitled. The Board of Directors will determine the terms and conditions of the
applicable Award, including the conditions for vesting (subject to the minimum vesting requirements described
below) and the purchase price, if any. The Company may also grant awards denominated in cash rather than shares of
the Company's common stock.
Performance Awards.  The Compensation Committee may determine, at the time of grant, that a restricted stock
award, restricted stock unit award, or other stock-based award granted to an officer will vest solely upon the
achievement of specified performance criteria designed to qualify for deduction under Section 162(m) of the Code.
We refer to these as “Performance Awards.” Performance Awards can also provide for cash payments of up to $10
million per calendar year per individual. The performance criteria for each such Award will be based on one or more
of the following measures, which may be determined pursuant to GAAP or on a non-GAAP basis:
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* pre-tax income or after-tax income,

* income or earnings, including operating income, earnings before or after taxes, earnings before or after
interest, depreciation, amortization or extraordinary or special items,

* net income excluding amortization of intangible assets, depreciation and impairment of goodwill and
intangible assets and/or excluding charges attributable to the adoption of new accounting pronouncements,

* earnings or book value per share (basic or diluted),
* return on assets (gross or net), return on investment, return on capital, or return on equity,
* return on revenues,

* cash flow, free cash flow, cash flow return on investment (discounted or otherwise), net cash provided by
operations, or cash flow in excess of cost of capital,

* economic value created,
* operating margin or profit margin,
* stock price or total stockholder return,
* income or earnings from continuing operations,
* revenue, sales, sales growth, earnings growth or market share,
* achievement of balance sheet objectives,

* cost targets, reductions and savings, expense management, productivity and efficiencies, improvement of
financial ratings, and

*
strategic business criteria, consisting of one or more objectives based on meeting specified employee
satisfaction, human resource management, supervision of litigation, information technology, customer
satisfaction, and goals relating to acquisitions, divestitures, joint ventures and similar transactions.

Such goals may reflect absolute entity or business unit performance or a relative comparison to the performance of a
peer group of entities or other external measure of the selected performance criteria and may be absolute in their terms
or measured against or in relationship to other companies comparably, similarly or otherwise situated.
The Compensation Committee may specify that such performance measures shall be adjusted to exclude any one or
more of :
* extraordinary items,
* gains or losses on the dispositions of discontinued operations,
* the cumulative effects of changes in accounting principles,
* the write down of any asset,
* fluctuation in foreign currency exchange rates,
* charges for restructuring and rationalization programs,
* non-cash, mark-to-market adjustments on derivative instruments,
* amortization of purchased intangibles,
* the net impact of tax rate changes,
* non-cash asset impairment charges, and
* gains on extinguishment of the tax receivable agreement.
 Such performance measures:
* may vary by participant and may be different for different awards;

*
may be particular to a participant or the department, branch, line of business, subsidiary or other unit in
which the Participant works and may cover such period as may be specified by the Compensation
Committee; and

* shall be set by the Compensation Committee within the time period prescribed by, and shall otherwise
comply with the requirements of, Section 162(m).

The Compensation Committee may, in its sole and absolute discretion, adjust downwards, but not upwards, the cash
or number of shares payable pursuant to Performance Awards and may not waive the achievement of the applicable
performance measures except in the case of death or disability of the participant or a change in control of the
Company.
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the authority to make equitable adjustments to the performance goals in recognition of unusual or non-recurring
events affecting the Company or the financial statements of the Company, in response to changes in applicable laws or
regulations or to account for items of gain, loss or expense determined to be extraordinary or unusual in nature or
infrequent in occurrence or related to the disposal of a segment of a business or related to a change in accounting
principles.
Minimum Vesting Periods 
The 2010 Plan generally requires that all restricted stock awards, restricted stock unit awards and other stock-based
awards will be subject to the following minimum vesting provisions:
* Awards that vest solely based on the passage of time may not vest sooner than ratably over three years; and

* Awards that do not vest based solely on the passage of time may not vest prior to the first anniversary of
their grant.

These minimum vesting requirements can be waived in the event of the death or disability of the participant, the
termination of the participant’s employment or service relationship under specified circumstances or upon a merger,
consolidation, sale, reorganization, recapitalization, or change in control of the Company. The minimum vesting
requirements do not apply to Director Awards. In addition, restricted stock awards, restricted stock unit awards and
other stock-based awards for up to an aggregate of 10% of the maximum number of shares of Common Stock
authorized for issuance under the 2010 Plan may be granted without satisfying the minimum vesting requirements.
Restrictions on Repricings 
Unless approved by the Company’s stockholders (except as provided under the 2010 Plan in connection with changes
in capitalization and reorganization and change in control events):

* No option or SAR granted under the 2010 Plan may be amended to provide an exercise or measurement
price that is lower than its then-current exercise or measurement price; and

*

The Board of Directors may not cancel any outstanding option or SAR (whether or not granted under the
2010 Plan) and grant in substitution therefor new Awards under the 2010 Plan covering the same or a
different number of shares of the Company's common stock and having an exercise or measurement price
lower than the then-current exercise or measurement price of the canceled option or SAR; and

*

The Board of Directors may not cancel in exchange for a cash payment any outstanding option or SAR with
an exercise or measurement price below the then-current fair market value of the Company's common stock
or take any other action under the 2010 Plan that would constitute a “repricing” within the meaning of the
rules of the New York Stock Exchange.

Transferability of Awards 
Except as the Board of Directors may otherwise determine or provide in an Award with respect to certain gratuitous
transfers, Awards may not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom
they are granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution or,
other than in the case of an incentive stock option, pursuant to a qualified domestic relations order. During the life of
the participant, awards are exercisable only by the participant.
Eligibility to Receive Awards 
Employees, officers, directors, consultants and advisors of the Company and any of its present or future parent or
subsidiary corporations, and of other business ventures in which the Company has a controlling interest are eligible to
be granted Awards under the 2010 Plan. Under present law, however, incentive stock options may only be granted to
employees of the Company and its parent and subsidiary corporations.
The maximum number of shares with respect to which Awards may be granted to any participant under the 2010 Plan
may not exceed 1,000,000 shares per calendar year for Awards issued in the form of options and SARs and
1,000,000 shares per calendar year for Awards granted in the form of restricted stock awards, restricted stock unit
awards or other stock-based awards. For purposes of this limit, the combination of an option in tandem with a SAR is
treated as a single award.
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Shares Issuable Under the 2010 Plan 
Subject to adjustment in the event of stock splits and other similar events, Awards may be issued under the 2010 Plan
for up to the sum of:
* 3,800,000 shares of the Company's common stock; and

*

such additional number of shares of the Company's common stock (up to 1,596,169) as is equal to (x) the
number of shares of the Company's common stock reserved for issuance under the Prior Plan that remained
available for grant under the Prior Plan immediately prior to the Board of Director’s approval of the 2010
Plan and (y) the number of shares of the Company's common stock subject to awards under the Prior Plan
which awards expire, terminate or are otherwise surrendered, canceled, forfeited or repurchased by the
Company at their original issuance price pursuant to a contractual repurchase right (subject, in the case of
incentive stock options, to any limitations under the Code).

The 2010 Plan uses a “fungible share” concept under which each share of the Company's common stock subject to
Awards granted as options and SARs cause one share of the Company's common stock per share under the Award to
be removed from the available share pool, while each share of the Company's common stock subject to Awards
granted as restricted stock, restricted stock units, or other stock-based awards where the per share purchase price for
the Award is less than 100% of the fair market value of our the Company's common stock on the date of grant of the
Award will cause 1.53 shares of the Company's common stock per share under the Award to be removed from the
available share pool. Shares of the Company's common stock covered by awards under the 2010 Plan that are returned
to the 2010 Plan as described in the following paragraph and become available for issuance pursuant to a new Award
will be credited back to the pool at the same rates described above.
If any Award expires or is terminated, surrendered or canceled without having been fully exercised, is forfeited in
whole or in part, or otherwise results in shares of the Company's common stock not being issued, the unused shares
covered by such Award will generally become available for future grant under the 2010 Plan. However, any shares of
the Company's common stock tendered to pay the exercise price of an Award (either by actual delivery, attestation or
net exercise) or to satisfy tax withholding obligations and any shares of the Company's common stock repurchased on
the open market using the proceeds from the exercise of an Award shall not become available for future grant under
the 2010 Plan. In addition, the full number of shares of the Company's common stock subject to any stock-settled SAR
will count against the shares available for issuance under the 2010 Plan, regardless of the number of shares of
common stock actually issued to settle such SAR upon exercise.
Plan Benefits 
As of March 17, 2015, approximately1,961 persons were eligible to receive Awards under the 2010 Plan, including
the Company’s eight executive officers and nine non-employee directors. The granting of Awards under the 2010 Plan
is discretionary, and the Company cannot now determine the number or type of Awards to be granted in the future to
any particular person or group.

50

Edgar Filing: Norona Michael A - Form 4/A

Explanation of Responses: 30



Table of Contents

Since the date the 2010 Plan was adopted through March 17, 2015, WEX granted the following number of options,
RSUs and PSUs to the individuals and groups listed below:
Name Options RSUs1 PSUs2

Ms. Smith 13,000 23,545 55,963
Mr. Crowley 2,050 3,875 11,743
Mr. Elder 1,171 7,065 19,318
Mr. Hogan 2,050 6,919 31,750
Mr. Janosick 2,050 5,192 16,397
Ms. Morris 1,757 4,055 9,118
Ms. Rapkin 1,904 6,986 17,467
Ms. Vanderhoof 1,757 1,883 9,118
    Total Executive Officers 25,739 59,520 170,874

Mr. Dubyak — 50,589 40,759

Mr. Pond — 7,638 —
Mr. Maheu — 7,863 —
Mr. Duprat — 1,762 —
Dr. Moriarty — 10,343 —
Ms. Sommer — 7,638 —
Mr. VanWoerkom — 7,638 —
Mr. McTavish — 9,764 —
Mr. Ghosh — 11,925 —
    Total Non-Employee Directors — 64,571 —

All Other Employees 26,844 136,291 285,773

Total 52,583 310,971 497,406
1 Total includes Deferred Stock Units granted to non-employee Directors.
2 PSUs are reflected at target. The actual PSU award payout will be made in shares of WEX common stock and can
range from 0% up to 200% of the target number of performance stock units awarded.

    On March 17, 2015, the last reported sale price of the Common Stock on the New York Stock Exchange was
$102.70.
 Administration 
The 2010 Plan is administered by the Board of Directors. The Board of Directors has the authority to grant Awards
and to adopt, amend and repeal the administrative rules, guidelines and practices relating to the 2010 Plan and to
interpret the provisions of the 2010 Plan. Pursuant to the terms of the 2010 Plan, the Board of Directors may delegate
authority under the 2010 Plan to one or more committees or subcommittees of the Board of Directors or to certain of
our officers (subject to any limitations contained in the 2010 Plan). The Board of Directors has authorized the
Compensation Committee to administer certain aspects of the 2010 Plan, including the granting of options to
executive officers.
Subject to any applicable limitations contained in the 2010 Plan, the Board of Directors, the Compensation
Committee, or any other committee to whom the Board of Directors delegates authority, as the case may be, selects
the recipients of Awards and determines (i) the number of shares of the Company's common stock covered by options
and the dates upon which such options become exercisable, (ii) the exercise price of options (which may not be less
than 100% of fair market value of the Company's common stock), (iii) the duration of options (which may not exceed
10 years) and (iv) the number of shares of the Company's common stock subject to any SAR, restricted stock award,
restricted stock unit award or other stock-based awards and the terms and conditions of such Awards, including
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Changes in Capitalization and Reorganization Events 
The Board of Directors is required to make appropriate adjustments in connection with the 2010 Plan and any
outstanding Awards to reflect stock splits, stock dividends, recapitalizations, combinations of shares, reclassifications
of shares, spin-offs and other similar changes in capitalization.
The 2010 Plan also contains provisions addressing the consequences of any Reorganization Event, which is defined as
(i) any merger or consolidation of the Company with or into another entity as a result of which all of the common
stock of the Company is converted into or exchanged for the right to receive cash, securities or other property, or is
canceled or (b) any transfer or disposition of all of the common stock of the Company for cash, securities or other
property pursuant to a share exchange or other transaction or (c) any liquidation or dissolution of the Company. In
connection with a Reorganization Event, the Board of Directors may take any one or more of the following actions as
to all or any outstanding Awards other than restricted stock awards on such terms as the Board of Directors determines
(except to the extent specifically provided otherwise in an applicable Award or another agreement between the
Company and a participant): (i) provide that Awards will be assumed, or substantially equivalent Awards will be
substituted, by the acquiring or succeeding corporation (or an affiliate thereof), (ii) upon written notice, provide that
all unexercised Awards will terminate immediately prior to the consummation of such Reorganization Event unless
exercised (to the extent then exercisable) within a specified period following the date of such notice, (iii) provide that
outstanding Awards will become exercisable, realizable or deliverable, or restrictions applicable to an Award will
lapse, in whole or in part prior to or upon such Reorganization Event, (iv) in the event of a Reorganization Event
under the terms of which holders of the Company's common stock will receive upon consummation thereof a cash
payment for each share surrendered in the Reorganization Event (the “Acquisition Price”), make or provide for a cash
payment to an Award holder equal to (A) the number of shares of the Company's common stock subject to the vested
portion of the holder’s Awards (after giving effect to any acceleration of vesting that occurs upon or immediately prior
to the Reorganization Event) multiplied by (B) the excess of the Acquisition Price over the exercise, measurement or
purchase price of such Award and any applicable tax withholdings, in exchange for the termination of such Award,
(v) provide that, in connection with a liquidation or dissolution of the Company, Awards will convert into the right to
receive liquidation proceeds (if applicable, net of the exercise, measurement or purchase price thereof and any
applicable tax withholdings) and (vi) any combination of the foregoing. The Board of Directors is not obligated under
the 2010 Plan to treat all Awards, all Awards held by any participant or all Awards of the same type, identically.
With respect to restricted stock awards, the 2010 Plan generally provides that the Company’s repurchase and other
rights under such Awards will inure to the benefit of the acquiring or succeeding corporation and will apply to the
cash, securities or other property into which the Company's common stock is converted. However, the Board of
Directors may provide for the termination or deemed satisfaction of such repurchase or other rights under the Award
or any other agreement between a participant and the Company, either initially or by amendment. Upon a liquidation
or dissolution of the Company, all restrictions and conditions on all restricted stock awards then outstanding generally
will automatically be deemed terminated or satisfied.
Certain restricted stock unit awards that are subject to Section 409A of the Code will be settled in accordance with the
terms of the applicable Award agreement.
Change in Control Events 
The 2010 Plan also contains provisions addressing the consequences of any Change in Control Event (as defined in
the 2010 Plan). Except to the extent otherwise provided in the instrument evidencing an Award or in any other
agreement, in the event that the participant is terminated by the Company or its successor without cause (as defined in
the 2010 Plan) or the participant resigns for good reason (as defined in the 2010 Plan), in each case within 12 months
following the Change in Control Event, then:

* all Awards other than restricted stock awards held by such participant shall automatically become
exercisable, realizable or deliverable in full or restrictions applicable to such Awards will lapse in full; and

* the restrictions and conditions on all restricted stock awards then held by the participant will be deemed
waived in full.
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Acceleration 
In the case of restricted stock awards, restricted stock unit awards and other stock-based awards, subject to the
minimum vesting requirements set forth above and the limitations applicable to Performance Awards, the Board of
Directors may at any time provide that any Award will become immediately exercisable in full or in part, free of some
or all restrictions or conditions, or otherwise realizable in full or in part, as the case may be.
In the case of options and SARs, the Board of Directors may provide for acceleration of vesting upon the death or
disability of the participant, the termination of the participant’s employment or service under specified circumstances,
or upon a merger, consolidation, sale, reorganization, recapitalization or change in control of the Company. In
addition, the Board of Directors may provide for the acceleration of vesting of options and SARs in any other
circumstance, provided that the number of options and SARs that may be accelerated, together with any restricted
stock awards, restricted stock unit awards and other stock-based awards that do not satisfy the minimum vesting
requirements set forth above, may not exceed in the aggregate 10% of the maximum number of shares of the
Company's common stock authorized for issuance under the 2010 Plan.
Substitute Awards 
In connection with a merger or consolidation of an entity with the Company or the acquisition by the Company of
property or stock of an entity, the Board of Directors may grant Awards in substitution for any options or other stock
or stock-based awards granted by such entity or an affiliate thereof. Substitute Awards may be granted on such terms,
as the Board of Directors deems appropriate in the circumstances, notwithstanding any limitations on Awards
contained in the 2010 Plan. Substitute Awards will not count against the 2010 Plan’s overall share limit or any
sublimits, except as may be required by the Code.
Provisions for Foreign Participants 
The Board of Directors may establish one or more sub-plans under the 2010 Plan to satisfy applicable securities, tax
or other laws of various jurisdictions. The Board of Directors will establish such sub-plans by adopting supplements to
the 2010 Plan containing any limitations on the Board of Director’s discretion under the 2010 Plan and any additional
terms and conditions not otherwise inconsistent with the 2010 Plan as the Board of Directors deems necessary or
desirable. All supplements adopted by the Board of Directors will be deemed to be part of the 2010 Plan, but each
supplement will only apply to participants within the affected jurisdiction.
 Amendment or Termination 
No Award may be made under the 2010 Plan after May 20, 2020 but Awards previously granted may extend beyond
that date. The Board of Directors may at any time amend, suspend or terminate the 2010 Plan; provided that no
amendment requiring stockholder approval under Section 162(m) of the Code, under Section 424 of the Code (or any
successor provision) with respect to incentive stock options, or under the rules of the New York Stock Exchange will
become effective until such stockholder approval is obtained. In addition, if the New York Stock Exchange amends its
corporate governance rules so that they no longer require stockholder approval of “material revisions” of
equity-compensation plans, stockholder approval would nevertheless be required for any amendment that expands the
types of Awards that may be granted under the 2010 Plan, materially increases the number of shares authorized under
the 2010 Plan (other than to reflect changes in capitalization) or materially expands the eligible participants.
Subject to limitations on repricing, minimum vesting provisions, and stockholder approval requirements and any
limitations with respect to Performance Awards, the Board of Directors may amend, modify or terminate any
outstanding Award under the 2010 Plan, including but not limited to, substituting another Award of the same or a
different type, changing the date of exercise or realization, and converting an incentive stock option to a nonstatutory
stock option, provided that participant consent is required unless the Board of Directors determines that the action,
taking into account any related action, does not materially and adversely affect the participant’s rights under the 2010
Plan or the change is otherwise permitted under the 2010 Plan.
Federal Income Tax Consequences 
The following is a summary of the United States federal income tax consequences that generally will arise with
respect to Awards granted under the 2010 Plan. This summary is based on the federal tax laws in effect as of the date
of this proxy statement. In addition, this summary assumes that all Awards are exempt from, or comply with, the rules
under Section 409A of
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the Code regarding nonqualified deferred compensation. Changes to these laws could alter the tax consequences
described below.
Incentive Stock Options 
A participant will not have income upon the grant of an incentive stock option. Also, except as described below, a
participant will not have income upon exercise of an incentive stock option if the participant has been employed by
the Company or its corporate parent or 50% or more-owned corporate subsidiary at all times beginning with the
option grant date and ending three months before the date the participant exercises the option. If the participant has
not been so employed during that time, then the participant will be taxed as described below under “Nonstatutory Stock
Options.” The exercise of an incentive stock option may subject the participant to the alternative minimum tax.
A participant will have income upon the sale of the stock acquired under an incentive stock option at a profit (if sales
proceeds exceed the exercise price). The type of income will depend on when the participant sells the stock. If a
participant sells the stock more than two years after the option was granted and more than one year after the option
was exercised, then all of the profit will be long-term capital gain. If a participant sells the stock prior to satisfying
these waiting periods, then the participant will have engaged in a disqualifying disposition and a portion of the profit
will be ordinary income and a portion may be capital gain. This capital gain will be long-term if the participant has
held the stock for more than one year and otherwise will be short-term. If a participant sells the stock at a loss (sales
proceeds are less than the exercise price), then the loss will be a capital loss. This capital loss will be long-term if the
participant held the stock for more than one year and otherwise will be short-term.
Nonstatutory Stock Options 
A participant will not have income upon the grant of a nonstatutory stock option. A participant will have
compensation income upon the exercise of a nonstatutory stock option equal to the value of the stock on the day the
participant exercised the option less the exercise price. Upon sale of the stock, the participant will have capital gain or
loss equal to the difference between the sales proceeds and the value of the stock on the day the option was exercised.
This capital gain or loss will be long-term if the participant has held the stock for more than one year and otherwise
will be short-term.
 Stock Appreciation Rights 
A participant will not have income upon the grant of a stock appreciation right or SAR. A participant generally will
recognize compensation income upon the exercise of a SAR equal to the amount of the cash and the fair market value
of any stock received. Upon the sale of the stock, the participant will have capital gain or loss equal to the difference
between the sales proceeds and the value of the stock on the day the SAR was exercised. This capital gain or loss will
be long-term if the participant held the stock for more than one year and otherwise will be short-term.
Restricted Stock Awards 
A participant will not have income upon the grant of restricted stock unless an election under Section 83(b) of the
Code is made within 30 days of the date of grant. If a timely 83(b) election is made, then a participant will have
compensation income equal to the value of the stock less the purchase price. When the stock is sold, the participant
will have capital gain or loss equal to the difference between the sales proceeds and the value of the stock on the date
of grant. If the participant does not make an 83(b) election, then when the stock vests the participant will have
compensation income equal to the value of the stock on the vesting date less the purchase price. When the stock is
sold, the participant will have capital gain or loss equal to the sales proceeds less the value of the stock on the vesting
date. Any capital gain or loss will be long-term if the participant held the stock for more than one year and otherwise
will be short-term.
Restricted Stock Units 
A participant will not have income upon the grant of a restricted stock unit. A participant is not permitted to make a
Section 83(b) election with respect to a restricted stock unit award. When the restricted stock unit vests, the participant
will have income on the vesting date in an amount equal to the fair market value of the stock on the vesting date less
the purchase price, if any. When the stock is sold, the participant will have capital gain or loss equal to the sales
proceeds less the value of the stock on the vesting date. Any capital gain or loss will be long-term if the participant
held the stock for more than one year and otherwise will be short-term.
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Other Stock-Based Awards 
The tax consequences associated with any other stock-based award granted under the 2010 Plan will vary depending
on the specific terms of such Award. Among the relevant factors are whether or not the Award has a readily
ascertainable fair market value, whether or not the Award is subject to forfeiture provisions or restrictions on transfer,
the nature of the property to be received by the participant under the Award and the participant’s holding period and
tax basis for the Award or underlying Common Stock.
Tax Consequences to the Company 
There will be no tax consequences to the Company except that the Company will be entitled to a deduction when a
participant has compensation income. Any such deduction will be subject to the limitations of Section 162(m) of the
Code.
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ITEM 4. APPROVAL OF 2015 SECTION 162(m) PERFORMANCE INCENTIVE PLAN

We are asking stockholders to approve the WEX Inc. 2015 Section 162(m) Performance Incentive Plan (the “Section
162(m) Plan”). The Board of Directors believes approval of the Section 162(m) Plan is in the best interests of the
Company and its stockholders and recommends a vote "FOR" the approval of the Section 162(m) Plan. The following
is a summary of the Section 162(m) Plan, a copy of which is attached as Annexure B to this Proxy Statement.
Purpose
The purpose of the Section 162(m) Plan is to motivate and retain senior executives of the Company to achieve
targeted levels of corporate, financial and strategic performance. The Section 162(m) Plan is intended to permit the
Company to make payments of incentive compensation to certain of our executives that will be eligible to be fully
deductible by the Company despite deduction limitations that might otherwise apply to such payments under Section
162(m) of the Code (“Section 162(m)”). In general, under Section 162(m), in order for us to be able to deduct
compensation in excess of $1,000,000 paid in any one year to our chief executive officer or any of our three other
most highly compensated executive officers (other than our chief executive officer and chief financial officer), that
excess compensation must qualify as “performance‑based.” One of the requirements of “performance‑based” compensation
for purposes of Section 162(m) is that the “material terms” of the performance goals under which compensation may be
paid to our executives be disclosed to and approved by our stockholders. The Board of Directors has adopted the
Section 162(m) Plan, subject to stockholder approval, in order to satisfy the “performance-based compensation”
requirements under Section 162(m), thereby enabling the Company to maximize its deduction for compensation paid
to its executive officers. Stockholder approval of the Section 162(m) Plan will result in these incentive compensation
payments, which may not otherwise be deductible as a result of Section 162(m), becoming eligible for deduction. The
terms of the Section 162(m) Plan, if approved by stockholders, will apply to awards for or during fiscal year 2015 and
later fiscal periods.
Eligibility to Participate
Participants in the Section 162(m) Plan include the chief executive officer and such other key executives or class of
executives as may be designated as participants for any performance period by the Compensation Committee. A
performance period under the Section 162(m) Plan may be one or more fiscal years, or such other period as
determined by the Compensation Committee. The Compensation Committee currently intends to designate as
participants in the Section 162(m) Plan those executives whose compensation is expected to be subject to the
deduction limits under Section 162(m) for the applicable fiscal year or years in which the performance period occurs.
The actual number of employees who will be eligible to participate in the Section 162(m) Plan during any particular
performance period will be determined by the Compensation Committee. During fiscal year 2015, we expect 9
executives will participate in the Section 162(m) Plan.
Awards
The Section 162(m) Plan provides for the establishment for each performance period of an incentive pool equal to 6%
of the Company’s “Adjusted Net Income” for the applicable performance period. For purposes of the Section 162(m)
Plan, “Adjusted Net Income” is defined as the net earnings attributable to the Company as determined in accordance
with GAAP and as set forth in the Company’s financial statements filed with the Securities and Exchange Commission
(“the Commission”) for the applicable performance period, adjusted for fair value changes of derivative instruments, the
amortization of purchased intangibles, the expense associated with stock-based compensation, acquisition related
expenses, the net impact of tax rate changes on the Company’s deferred tax asset and related changes in the
tax-receivable agreement, deferred loan costs associated with the extinguishment of debt, certain non-cash asset
impairment charges, gains on the extinguishment of the tax receivable agreement, gain or losses on divestitures and
adjustments attributable to non-controlling interests, losses from discontinued operations, budgeted income not
realized post-closing date of divestitures, the cumulative effects of changes in Generally Accepted Accounting
Principles, the results from non-budgeted acquisitions, any one-time charge, dilution, or severance payment in
connection with any acquisition or divestiture, the effect of changes to our effective federal or state tax rates, the
impact of foreign exchange rates on PPG adjusted revenue and/or adjusted net income by more than 10% versus
budgeted amounts, extraordinary items of loss or expense, any other unusual or nonrecurring items of loss or expense,
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Form 10-K filed with the Commission for the applicable performance period.
At the beginning of each performance period under the Section 162(m) Plan (and within the time period specified by
Section 162(m)), the Compensation Committee will allocate the incentive pool among the participants for the
performance
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period. In no event may the allocation to any particular participant exceed 100% of the total incentive pool for the
performance period, and the sum of the incentive pool allocations for all participants may never exceed 100% of the
total incentive pool.
This plan is designed to condition and limit participants’ actual awards based on the financial performance of the
company, not to increase awards above the levels that the Compensation Committee would otherwise approve.
Accordingly, the Compensation Committee may, in its sole discretion, and currently intends to, subject the
participant’s right to receive his or her allocation of the incentive pool to additional service and/or performance
conditions, including, without limitation, performance conditions under the annual short-term incentive plan (“STIP”)
established by the Board of Directors or the Compensation Committee and/or conditions relating to the delivery of
equity awards under the Company’s 2010 Equity and Incentive Plan, or any successor equity incentive plan (the “Equity
Plan”).
The Compensation Committee may use negative discretion to reduce or eliminate the amount of any incentive pool
allocation to a participant. However, in no event may the Board of Directors or the Compensation Committee increase
the amount of any payment under the Section 162(m) Plan. The payment of any amount under the Section 162(m)
Plan may be made in cash or in the form of equity awards under the Equity Plan (subject to the terms of the Equity
Plan). Except as specifically set forth in the Section 162(m) Plan, the STIP, the Equity Plan, or another agreement
between a participant in the Section 162(m) Plan and the Company, a participant must be employed by the Company
or one of its subsidiaries on the date on which any amount under the Section 162(m) Plan is paid in order to be eligible
to receive such payment under the Section 162(m) Plan.
Subject to the approval of the Section 162(m) Plan, by the stockholders, the following are designated as participants of
the Plan for the one year performance period beginning January 1, 2015 and ending on December 31, 2015,
corresponding to the Company's 2015 fiscal year:
Name Maximum Percentage
Melissa D. Smith 40%
Stephen R. Crowley 7.5%
Steven A. Elder 7.5%
George W. Hogan 7.5%
Kenneth Janosick 7.5%
Nicola S. Morris 7.5%
Hilary A. Rapkin 7.5%
Alison Vanderhoof 7.5%
Jeff Young 7.5%
Administration of the Plan
The Section 162(m) Plan will be administered by the Compensation Committee consistent with the requirements of
Section 162(m).
Amendment or Termination of the Plan
The Compensation Committee may at any time, in its sole discretion, amend or terminate the Section 162(m) Plan.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table provides information about shares of common stock that may be issued under the Company's
equity compensation plans as of December 31, 2014. The Company's only equity plan, the 2010 Equity and Incentive
Plan, has been approved by our stockholders.

Plan Category

Number of
Securities to
be Issued
Upon Exercise
of Outstanding
Options and
Restricted Stock
Units
(#)

Weighted-Average
Exercise Price of
Outstanding
Options (Excludes
Restricted Stock
Units) ($)

Number of Securities
Remaining Available
for Future Issuance
Under Equity
Compensation Plans
(Excluding
Securities Reflected
in First Column) (#)

Equity compensation plans approved by Company security
holders 600,217 13.59 3,439,358

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Based solely on a review of the reports and written representations submitted to us, we believe that during 2014 all
filings with the SEC by our officers, directors and 10 percent stockholders timely complied with requirements for
reporting ownership and changes in ownership of our common stock under Section 16(a) of the Securities Exchange
Act of 1934 except: one purchase transaction and one sale transaction by each of Ms. Morris and her spouse and one
restricted stock unit vesting event for each of Mss. Smith and Rapkin. All such transactions were subsequently
reported on a Form 4 in the case of Mss. Smith and Rapkin and a Form 5 in the case of Ms. Morris, and all
transactions are reflected in this proxy statement.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Our Board has adopted written policies and procedures for the review of any transaction, arrangement or relationship
in which WEX is a participant, the amount involved exceeds $120,000, and one of our executive officers, directors,
director nominees or 5 percent stockholders (or their immediate family members), each of whom we refer to as a
"related person," has a direct or indirect material interest.
If a related person proposes to enter into such a transaction, arrangement or relationship, which we refer to as a
"related person transaction," the related person must report the proposed related person transaction to our General
Counsel. The policy calls for the proposed related person transaction to be reviewed and, if deemed appropriate,
approved by our Board's Audit Committee. Whenever practicable, the reporting, review and approval will occur prior
to entry into the transaction. If advance review and approval is not practicable, the Committee will review, and, in its
discretion, may ratify the related person transaction. The policy also permits the chair of the Audit Committee to
review and, if deemed appropriate, approve proposed related person transactions that arise between meetings, subject
to ratification by the Audit Committee at its next meeting. Any related person transactions that are ongoing in nature
are reviewed annually.
A related person transaction reviewed under the policy will be considered approved or ratified if it is authorized by the
Audit Committee after full disclosure of the related person's interest in the transaction. The Audit Committee will
review and consider such information regarding the related person transaction as it deems appropriate under the
circumstances.
The Audit Committee may approve or ratify the transaction only if the Committee determines that, under all of the
circumstances, the transaction is not inconsistent with the Company's best interests. The Committee may impose any
conditions on the related person transaction that it deems appropriate.

Edgar Filing: Norona Michael A - Form 4/A

Explanation of Responses: 43



In addition to the transactions that are excluded by the instructions to the SEC's related person transaction disclosure
rule, the Board has determined that the following transactions do not create a material direct or indirect interest on
behalf of related persons and, therefore, are not related person transactions for purposes of this policy:

•

interests arising solely from the related person's position as an executive officer of another entity (whether or not the
person is also a director of such entity), that is a participant in the transaction, where (a) the related person and all
other related persons own in the aggregate less than a 10 percent equity interest in such entity, (b) the related person
and his or her immediate family members are not involved in the negotiation of the terms of the transaction and do not
receive any special benefits as a result of the transaction, (c) the amount involved in the transaction equals less than
the greater of $750,000 or 1 percent of the annual consolidated gross revenues of the other entity
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that is a party to the transaction, and (d) the amount involved in the transaction equals less than 2 percent of the
Company's annual consolidated gross revenues; and
•a transaction that is specifically contemplated by provisions of the Company's charter or By-Laws.
There were no relationships or related transactions in 2014 which required review under the policy.
The policy provides that transactions involving compensation of executive officers shall be reviewed and approved by
the Compensation Committee in the manner specified in its charter.
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ITEM 5. RATIFICATION OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR FISCAL YEAR 2015

The Audit Committee of the Board has selected Deloitte & Touche LLP, or "D&T," as the independent registered
public accounting firm for the Company’s fiscal year 2015. Stockholder ratification of the appointment is not required
under the laws of the State of Delaware, but the Audit Committee has decided to request that the stockholders ratify
the appointment. A representative of D&T will be present at the meeting to answer appropriate questions from
stockholders and will have the opportunity to make a statement on behalf of the firm, if he or she so desires.
If this proposal is not approved by our stockholders at the 2015 annual meeting, the Audit Committee will reconsider
its selection of D&T. Even if the selection is ratified, the Audit Committee may, in its discretion, select a different
independent registered public accounting firm at any point during the year if it determines that making a change
would be in the best interests of the Company and our stockholders.
We recommend a vote FOR the ratification of Deloitte & Touche LLP as our independent registered public
accounting firm.
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AUDIT COMMITTEE REPORT
The Board of Directors appointed us as an audit committee to monitor the integrity of WEX's consolidated financial
statements, its system of internal controls and the independence and performance of its internal audit department and
independent registered public accounting firm. As an audit committee, we select the independent registered public
accounting firm.

We are governed by a written charter adopted by the Board, which is available through the investor's page of the
Company’s website at www.wexinc.com.
Our committee consisted of four non-employee directors at the time that the actions of the committee described in this
report were undertaken. Each member of the audit committee is "independent" within the meaning of the New York
Stock Exchange rules and Rule 10A-3 under the Securities Exchange Act of 1934. WEX's management is responsible
for the financial reporting process, including the system of internal controls, and for the preparation of consolidated
financial statements in accordance with generally accepted accounting principles. WEX's independent registered
public accounting firm is responsible for auditing those financial statements. Our responsibility is to monitor and
review these processes. However, we are not professionally engaged in the practice of accounting or auditing. We
have relied, without independent verification, on the information provided to us and on the representations made by
WEX's management and independent registered public accounting firm.
In fulfilling our oversight responsibilities, we discussed with representatives of D&T, the Company's independent
registered public accounting firm for fiscal year 2014, the overall scope and plans for their audit of the consolidated
financial statements for fiscal year 2014. We met with them, with and without WEX management present, to discuss
the results of their examinations, their evaluations of the Company’s internal control over financial reporting and the
overall quality of WEX's financial reporting. We reviewed and discussed the audited consolidated financial statements
for fiscal year 2014 with management and the independent registered public accounting firm.
We also reviewed the report of management contained in the Annual Report on Form 10-K for the fiscal year ended
December 31, 2014, filed with the SEC, as well as the Report of Independent Registered Public Accounting Firm
included in the annual report on Form 10-K related to their audit of (i) the consolidated financial statements and (ii)
the effectiveness of internal control over financial reporting. We continue to oversee the Company’s efforts related to
its internal control over financial reporting and management’s preparations for the evaluation in fiscal year 2015.
We discussed with the independent registered public accounting firm the matters required to be discussed by Auditing
Standard No. 16, Communication with Audit Committees, as amended, as adopted by the Public Company
Accounting Oversight Board, including a discussion of WEX’s accounting principles, the application of those
principles, and the other matters required to be discussed with audit committees under generally accepted auditing
standards.
In addition, we received from the independent registered public accounting firm the letter and the written disclosures
required by the applicable requirements of the Public Company Accounting Oversight Board, and discussed the
disclosures with our independent registered accounting firm, as well as other matters relevant to their independence
from management and WEX. In evaluating the independence of our independent registered public accountant, we
considered whether the services they provided beyond their audit and review of the consolidated financial statements
were compatible with maintaining their independence. We also considered the amount of fees they received for audit
and non-audit services.
Based on our review and these meetings, discussions and reports, we recommended to the Board of Directors that the
audited consolidated financial statements for fiscal year 2014 be included in the Annual Report on Form 10-K.
THE AUDIT COMMITTEE
Regina O. Sommer, Chair
Eric Duprat
George L. McTavish
Ronald T. Maheu
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INDEPENDENT REGISTERED PUBLIC ACCOUNTANT

AUDITOR SELECTION AND FEES
Auditor Selection
The Audit Committee has selected D&T as the Company’s independent registered public accountant for the 2015 fiscal
year. D&T has served as the Company’s independent registered public accountant since our initial public offering.
Audit Fees
The following is a description of the fees billed to the Company by D&T for the years ended December 31, 2013
and 2014:

December 31,
2014 2013

Audit Fees(1) $2,699,830 $2,253,092
Audit-Related Fees(2) 269,591 260,358
Tax Fees(3) 834,610 100,000
All Other Fees (4) 300,000 —
Total $4,104,031 $2,613,450

(1)

These are the aggregate fees for professional services by D&T in connection with their audits of the annual
financial statements, included in the annual report on Form 10-K, reviews of the financial statements included in
quarterly reports on Forms 10-Q and audits of our internal control over financial reporting, as well as fees
associated with the statutory audits of certain of our foreign entities.

(2) These are the aggregate fees for professional services by D&T in connection with the audit of the WEX Inc.
Employee Savings Plan and SSAE 16 Report and debt offerings.

(3) These are the aggregate fees for professional services by D&T in connection with a global tax study.
(4) These are fees for corporate strategic consulting services for certain lines of business.
Pre-Approval Policies and Procedures
The Audit Committee has adopted a policy regarding pre-approval of audit and non-audit services performed by D&T.
According to the policy, the Audit Committee shall pre-approve all audit services to be provided to the Company,
whether provided by the principal independent registered public accountant or other firms, and all other permitted
services (review, attest and non-audit) to be provided to the Company by the independent registered public
accountant; provided, however, that de minimis permitted non-audit services may instead be approved in accordance
with applicable SEC rules. The independent registered public accountant is not authorized to provide any prohibited
non-audit services (as defined in Rule 2-01(c)(4) of Regulation S-X). The Chair of the Audit Committee has the
authority to pre-approve any permitted services on behalf of the Audit Committee and shall notify the full committee
of such approval at its next meeting.
Since our initial public offering on February 16, 2005, the Audit Committee has pre-approved all of the services
performed by D&T.
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OTHER BUSINESS
We know of no other business to be considered at the meeting, and the deadline for stockholders to submit proposals
or nominations has passed. However, if:
•other matters are properly presented at the meeting, or at any adjournment or postponement of the meeting, and
•you have properly submitted your proxy,
then, Melissa D. Smith or Steven A. Elder will vote your shares on those matters according to her or his best
judgment.
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INFORMATION ABOUT VOTING PROCEDURES
How is my vote counted?
You may vote "for" or "against" or "abstain" from voting on each of the proposals scheduled to be voted on at the
Annual Meeting. If you abstain from voting on the proposal regarding the nomination of directors, it will not count as
a vote "for" or "against" the proposal. If you abstain from voting on the other proposals, it will have the same effect as
a vote "against" the proposal.
If you provide your voting instructions on your proxy, your shares will be voted:
•as you instruct, and

•according to the best judgment of the persons named in the proxy if a proposal comes up for a vote at the meeting that
is not on the proxy.
If you do not indicate a specific choice on the proxy you sign and submit, your shares will be voted:
•for the three named nominees for director,
•for the approval of the company’s executive compensation,
•for the approval of the 2010 Equity and Incentive Plan,
•for the approval of the 2015 Section 162(m) Performance Incentive Plan,
•for the ratification of Deloitte & Touche LLP as the auditors, and

•according to the best judgment of the persons named in the proxy if a proposal comes up for a vote at the meeting that
is not on the proxy.
How many votes are required for the election of directors?
         Under our By-Laws, a nominee will be elected to the Board of Directors if the votes cast "for" the nominee's
election exceed the votes cast "against" the nominee's election, with abstentions and "broker non-votes" not counting
as votes "for" or "against." If an uncontested incumbent director nominee receives a majority of votes "against" his
election, the director must tender a resignation from the Board of Directors. The Board of Directors will then decide
whether to accept the resignation within 90 days following certification of the stockholder vote (based on the
recommendation of a committee of independent directors). We will publicly disclose the Board of directors' decision
and its reasoning with regard to the offered resignation.
How many votes are needed to approve the advisory vote on executive compensation, to approve the 2010 Equity and
Incentive Plan, to approve the 2015 Section 162(m) Performance Incentive Plan and to ratify the selection of the
independent registered public accounting firm?
The affirmative vote of the holders of a majority of the shares present at the meeting in person, or by proxy, and
entitled to vote is required for the approval of the advisory vote on executive compensation, approval of the 2010
Equity and Incentive Plan, approval of the 2015 Section 162(m) Performance Incentive Plan and approval of the
ratification of the selection of the independent registered public accounting firm. An abstention will be included in the
denominator for purposes of determining the number of affirmative votes required for approval. A broker non-vote
will be treated as not being entitled to vote on the proposal and will not be counted for purposes of determining
whether the proposal has been approved.
Who can attend the meeting?
All stockholders as of the record date, or their duly appointed proxies, may attend the meeting. A government-issued
photo identification such as a driver's license, state-issued ID card or passport, will be required. Please note that if you
are a beneficial owner, you will also need to bring a copy of a brokerage statement reflecting your stock ownership in
the Company as of the record date to be allowed into the meeting. You may obtain directions to the location of our
Annual Meeting by writing, emailing or calling our Investor Relations department at, email: investors@wexinc.com,
or telephone: (866) 230-1633.
What is the difference between a "stockholder of record" and a "beneficial owner"?
These terms describe the manner in which your shares are held. If your shares are registered directly in your name
through American Stock Transfer & Trust Company, LLC, our transfer agent, you are a "stockholder of record" or
registered stockholder. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar
organization, then you are the beneficial owner of shares held in "street name." 
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What is a Broker Non-Vote?
A broker is entitled to vote shares held for a stockholder on "discretionary" matters without instructions from the
beneficial owner of those shares. However, if a beneficial owner does not provide timely instructions, the broker does
not have the authority to vote on any "non-discretionary" proposals at the Annual Meeting and a "broker non-vote"
would occur. The only matter at the 2015 Annual Meeting that is "discretionary" is the ratification of our independent
registered public accounting firm. The other matters are "non-discretionary." Please instruct your broker how to vote
your shares using the voting instruction form provided by your broker or following any instructions provided by your
broker regarding your ability to vote by telephone or through the Internet.
What if I do not vote?
The effect of not voting will depend on how your share ownership is registered. If you own shares as a registered
holder and you do not vote, then your unvoted shares will not be represented at the meeting and will not count toward
the quorum requirement. If a quorum is obtained, then your unvoted shares will not affect whether a proposal is
approved or rejected.
If you are a stockholder whose shares are not registered in your name and you do not vote, then your bank, broker or
other nominee, who is the holder of record, may still represent your shares at the meeting for purposes of obtaining a
quorum. In the absence of your voting instructions, under stock exchange rules, if applicable, your bank, broker or
other nominee will be able to vote your shares in its discretion regarding the ratification of the Company's independent
auditors. However, under stock exchange rules, if applicable, your bank, broker or other nominee will not be able to
vote your shares in its discretion in the election of directors or the advisory vote on executive compensation or the
vote to approve the 2010 Equity and Incentive Plan or the vote to approve the 2015 Section 162(m) Performance
Incentive Plan. Therefore, you must vote your shares if you want them to be counted for purposes of these votes.
What if I change my mind after I submit my proxy?
If your stock is registered in your name, you may revoke your proxy and change your vote by:
•signing a proxy card with a later date and returning it before the polls close at the meeting, or
•voting at the meeting
If you hold your stock in "street name," you should follow the instructions provided by your bank, broker or other
nominee.
Your attendance at the meeting alone will not automatically revoke your proxy.
What happens if a director nominee is unable to stand for election?
The Board may reduce the number of directors or select a substitute nominee. In the latter case, if you have submitted
your proxy, the persons named in the proxy can vote your shares for a substitute nominee. The person you authorize to
vote on your behalf cannot vote for more than three nominees.
What constitutes a quorum?
In order for business to be conducted at the meeting, a quorum must be present. A quorum consists of the holders of
one-third of the shares of common stock issued and outstanding on the record date and entitled to vote.
Shares of common stock represented in person or by proxy (including shares that abstain or do not vote with respect to
one or more of the matters to be voted upon) will be counted for purposes of determining whether a quorum exists. If
a quorum is not present, the meeting will be adjourned until a quorum is obtained.
What is the effect of not submitting my proxy if my shares are held in the WEX Inc. Employee Savings Plan?
The trustee for the WEX Inc. Employee Savings Plan, which is often referred to as the 401(k) plan, will not vote the
shares of participants who do not give specific instructions as to how those shares should be voted. As a result, your
unvoted shares will not be represented at the meeting and will not count toward the quorum requirement. If a quorum
is obtained, then your unvoted shares will not affect whether a proposal is approved or rejected.
What does it mean if I receive more than one proxy card?
It means that you hold your shares in multiple accounts. Please be sure to complete and submit all proxies that you
received to ensure that all your shares are voted.
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Where do I find voting results of the meeting?
We will announce preliminary voting results at the annual meeting. We will also publish the preliminary or, if
available, the final results in a current report on Form 8-K within four business days of the end of the meeting. You
may access a copy of the current report on Form 8-K electronically on our website or through the SEC's website at
www.sec.gov. Voting results will be tabulated and certified by our transfer agent, American Stock Transfer & Trust
Company.
Who pays the cost for proxy solicitation?
The Company pays for distributing and soliciting proxies. As a part of this process, the Company reimburses brokers,
nominees, fiduciaries and other custodians for reasonable fees and expenses in forwarding proxy materials to
stockholders. The Company has hired Laurel Hill Advisory Group, to assist it in preparing for its annual meeting. The
Company will bear the entire cost of Laurel Hill, including the payment of fees of approximately $6,000, plus
reasonable expenses and other incremental charges, for its services. Although the Company does not presently intend
to use Laurel Hill to solicit votes, employees of the Company or its subsidiaries may solicit proxies through mail,
telephone, the Internet or other means. To the extent the Company deems it advisable, it will ask Laurel Hill to also
solicit votes. Employees do not receive additional compensation for soliciting proxies. The Company will use Laurel
Hill to advise it in connection with assessing the impact of the votes cast during the solicitation period.
How do I submit a stockholder proposal or director nominee for next year’s annual meeting or suggest a candidate for
nomination as a director to the Corporate Governance Committee?
Any proposal that a stockholder wishes to be considered for inclusion in our proxy statement and proxy card for the
2016 annual meeting of stockholders must comply with the requirements of Rule 14a-8 under the Exchange Act and
must be submitted to the Corporate Secretary, 97 Darling Avenue, South Portland, ME 04106, no later than
December 26, 2015. However, in the event that the annual meeting is called for a date that is not within thirty days
before or after May 15, 2016, notice by the stockholder must be received a reasonable time before we begin to print
and mail our proxy materials for the 2016 annual meeting of stockholders.
If a stockholder wishes to present a proposal before the 2016 annual meeting but does not wish to have a proposal
considered for inclusion in our proxy statement and proxy in accordance with Rule 14a-8 or to nominate someone for
election as a director, the stockholder must give written notice to our Corporate Secretary at the address noted above.
To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and received no earlier than
January 16, 2016, nor later than February 15, 2016. However, in the event that the annual meeting is called for a date
that is not within twenty-five days before or after May 15, 2016, notice by the stockholder must be received no earlier
than 120 days prior to the annual meeting and no later than the later of the 90th day prior to the annual meeting or the
tenth day following the day on which notice of the date of the annual meeting is first mailed or publicly disclosed. The
Company's By-Laws contain specific procedural requirements regarding a stockholder's ability to nominate a director
or submit a proposal to be considered at a meeting of stockholders. The By-Laws are available on our website at
www.wexinc.com, under the Corporate Governance tab.
For next year's annual meeting of stockholders, the persons appointed by proxy to vote stockholders' shares will vote
those shares according to their best judgment on any stockholder proposal the Company receives after February 15 ,
2016.
What is "householding"?
"Householding" means that we deliver a single set of proxy materials to households with multiple stockholders,
provided such stockholders give their consent and certain other conditions are met.
Some households with multiple stockholders already may have provided the Company with their consent to
householding. We will provide only one set of proxy materials to each such household, unless we receive contrary
instructions.
We will promptly deliver separate copies of our proxy statement and annual report, or deliver multiple copies in the
future, at the request of any stockholder who is in a household that participates in the householding of the Company’s
proxy materials. You may call our Investor Relations department at (866) 230-1633 or send your request to:
 WEX Inc.
Attention: Investor Relations — Annual Meeting
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97 Darling Avenue
South Portland, ME 04106
Email: investors@wexinc.com
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If you currently receive multiple copies of the Company’s proxy materials and would like to participate in
householding, please contact the Investor Relations department at the above address.
What is meant by "incorporation by reference"?
"Incorporation by reference" means that we refer to information that previously has been filed with the SEC, so the
information should be considered as part of the filing you are reading. Information on the corporate websites referred
to in this proxy statement is not incorporated into this proxy statement. Based on SEC rules, the sections entitled
"Audit Committee Report" and the "Compensation Committee Report," of this proxy statement and the information
regarding the Audit Committee Charter and the independence of the Audit Committee members specifically are not
incorporated by reference into any other filings with the SEC.

You receive this proxy statement as part of the proxy materials for the annual meeting of stockholders. You may not
consider this proxy statement as material for soliciting the purchase or sale of our Company's common stock.
How do I obtain directions to the annual meeting, notify you that I will attend the annual meeting or request future
copies of your proxy materials?
Seating is limited and, therefore, we request that you please notify us if you intend to attend the annual meeting in
person. In order to do so, you may either:
•write or email the Investor Relations office at this address:
WEX Inc.
Attention: Investor Relations — Annual Meeting
97 Darling Avenue
South Portland, ME 04106
Email: investors@wexinc.com
- or -

•call the Investor Relations department at (866) 230-1633
If you need directions on how to get to our Long Creek Campus offices in order to attend our annual meeting, please
contact our Investor Relations office.
If you require copies of these or any future proxy materials, please refer to the Investor Relations page of our website
at www.wexinc.com or contact our Investor Relations office.
How do I request a copy of your annual report on Form 10-K?
We will provide you with a copy, without charge, of our Form 10-K, including the financial statements, for our most
recently ended fiscal year, upon request to our Investor Relations Department.
By Order of the Board of Directors,
Hilary A. Rapkin
SENIOR VICE PRESIDENT,
GENERAL COUNSEL AND
CORPORATE SECRETARY

April 24, 2015
SOUTH PORTLAND, MAINE
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WEX INC.

AMENDED 2010 EQUITY AND INCENTIVE PLAN

1.Purpose

The purpose of this 2010 Equity and Incentive Plan (the "Plan") of WEX Inc., a Delaware corporation (the
"Company"), is to advance the interests of the Company's stockholders by enhancing the Company's ability to attract,
retain and motivate persons who are expected to make important contributions to the Company and by providing such
persons with equity ownership opportunities and performance-based incentives that are intended to better align the
interests of such persons with those of the Company's stockholders. Except where the context otherwise requires, the
term "Company" shall include any of the Company's present or future parent or subsidiary corporations as defined in
Sections 424(e) or (f) of the Internal Revenue Code of 1986, as amended, and any regulations thereunder (the "Code")
and any other business venture (including, without limitation, joint venture or limited liability company) in which the
Company has a controlling interest, as determined by the Board of Directors of the Company (the "Board").

2.Eligibility

All of the Company's employees, officers and directors, as well as consultants and advisors to the Company (as such
terms are defined and interpreted for purposes of Form S-8 under the Securities Act of 1933, as amended (the
"Securities Act"), or any successor form) are eligible to be granted Awards under the Plan. Each person who is
granted an Award under the Plan is deemed a "Participant." "Award" means Options (as defined in Section 5), SARs
(as defined in Section 6), Restricted Stock (as defined in Section 7), Restricted Stock Units (as defined in Section 7),
Director Awards (as defined in Section 8), Other Stock-Based Awards (as defined in Section 9), Cash-Based Awards
(as defined in Section 9) and Performance Awards (as defined in Section 10).

3.Administration and Delegation

(a)Administration by Board of Directors. The Plan will be administered by the Board. The Board shall have authority
to grant Awards and to adopt, amend and repeal such administrative rules, guidelines and practices relating to the Plan
as it shall deem advisable. The Board may construe and interpret the terms of the Plan and any Award agreements
entered into under the Plan. The Board may correct any defect, supply any omission or reconcile any inconsistency in
the Plan or any Award in the manner and to the extent it shall deem expedient and it shall be the sole and final judge
of such expediency. All decisions by the Board shall be made in the Board's sole discretion and shall be final and
binding on all persons having or claiming any interest in the Plan or in any Award.

(b)Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its
powers under the Plan to one or more committees or subcommittees of the Board (a "Committee"). All references in
the Plan to the "Board" shall mean the Board or a Committee of the Board or the officers referred to in Section 3(c) to
the extent that the Board's powers or authority under the Plan have been delegated to such Committee or officers.

(c)Delegation to Officers. To the extent permitted by applicable law, the Board may delegate to one or more officers
of the Company the power to grant Options and other Awards that constitute rights under Delaware law (subject to
any limitations under the Plan) to employees or officers of the Company and to exercise such other powers under the
Plan as the Board may determine, provided that the Board shall fix the terms of such Awards to be granted by such
officers (including the exercise price of such Awards, which may include a formula by which the exercise price will
be determined) and the maximum number of shares subject to such Awards that the officers may grant; provided
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further, however, that no officer shall be authorized to grant such Awards to any "executive officer" of the Company
(as defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) or to any
"officer" of the Company (as defined by Rule 16a-1 under the Exchange Act). The Board may not delegate authority
under this Section 3(c) to grant Restricted Stock, unless Delaware law then permits such delegation.

(d)  Awards to Non-Employee Directors. Discretionary Awards to non-employee directors may be granted and
administered only by a Committee, all of the members of which are independent directors as defined by Section
303A.02 of the New York Stock Exchange Listed Company Manual.
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4.Stock Available for Awards

(a) Number of Shares; Share Counting.

(1)Authorized Number of Shares. Subject to adjustment under Section 11, Awards may be made under the Plan for up
to the sum of (i) 3,800,000 shares of common stock, $0.01 par value per share, of the Company (the "Common
Stock") and (ii) such additional number of shares of Common Stock (up to 1,596,169 shares) as is equal to the sum of
(x) the number of shares of Common Stock reserved for issuance under the Company's Amended and Restated 2005
Equity and Incentive Plan (the "Existing Plan") that remain available for grant under the Existing Plan immediately
prior to Board approval of this Plan and (y) the number of shares of Common Stock subject to awards granted under
the Existing Plan which awards expire, terminate or are otherwise surrendered, canceled, forfeited or repurchased by
the Company at their original issuance price pursuant to a contractual repurchase right (subject, however, in the case
of Incentive Stock Options (as defined in Section 5(b)) to any limitations of the Code. Any or all of which Awards
may be in the form of Incentive Stock Options. Shares issued under the Plan may consist in whole or in part of
authorized but unissued shares or treasury shares.

(2)Fungible Share Pool. Subject to adjustment under Section 11, any Award that is not a Full-Value Award shall be
counted against the share limits specified in Sections 4(a)(1) as one share for each share of Common Stock subject to
such Award and any Award that is a Full-Value Award shall be counted against the share limits specified in Sections
4(a)(1) as 1.53 shares for each one share of Common Stock subject to such Full-Value Award. "Full-Value Award"
means any Restricted Stock Award, Other Stock-Based Award or Performance Award (including Restricted Stock
Units and Deferred Stock Units) with a per share price or per unit purchase price lower than 100% of Fair Market
Value (as defined below) on the date of grant. To the extent a share that was subject to an Award that counted as one
share is returned to the Plan pursuant to Section 4(a)(3), each applicable share reserve will be credited with one share.
To the extent that a share that was subject to an Award that counts as 1.53 shares is returned to the Plan pursuant to
Section 4(a)(3), each applicable share reserve will be credited with 1.53 shares.

(3)Share Counting. For purposes of counting the number of shares available for the grant of Awards under
the Plan:

(A)all shares of Common Stock covered by SARs shall be counted against the number of shares available for the grant
of Awards under the Plan; provided, however, that (i) SARs that may be settled only in cash shall not be so counted
and (ii) if the Company grants a SAR in tandem with an Option for the same number of shares of Common Stock and
provides that only one such Award may be exercised (a "Tandem SAR"), only the shares covered by the Option, and
not the shares covered by the Tandem SAR, shall be so counted, and the expiration of one in connection with the
other's exercise will not restore shares to the Plan;

(B)if any Award (i) expires or is terminated, surrendered or canceled without having been fully exercised or is
forfeited in whole or in part (including as the result of shares of Common Stock subject to such Award being
repurchased by the Company at the original issuance price pursuant to a contractual repurchase right) or (ii) results in
any Common Stock not being issued (including as a result of a SAR that was settleable either in cash or in stock
actually being settled in cash), the unused Common Stock covered by such Award shall again be available for the
grant of Awards; provided, however, that (1) in the case of Incentive Stock Options, the foregoing shall be subject to
any limitations under the Code, (2) in the case of the exercise of a SAR, the number of shares counted against the
shares available under the Plan shall be the full number of shares subject to the SAR multiplied by the percentage of
the SAR actually exercised, regardless of the number of shares actually used to settle such SAR upon exercise and (3)
the shares covered by a Tandem SAR shall not again become available for grant upon the expiration or termination of
such Tandem SAR;
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(C)shares of Common Stock delivered by actual delivery, attestation, or net exercise to the Company by a Participant
to (i) purchase shares of Common Stock upon the exercise of an Award or (ii) satisfy tax withholding obligations
(including shares retained from the Award creating the tax obligation) shall not be added back to the number of shares
available for the future grant of Awards; and

(D)shares of Common Stock repurchased by the Company on the open market using the proceeds from the exercise of
an Award shall not increase the number of shares available for future grant of Awards.

69

Edgar Filing: Norona Michael A - Form 4/A

Explanation of Responses: 60



Annexure A

(b) Sub-limits. Subject to adjustment under Section 11, (i) the maximum number of shares of Common Stock with
respect to which Awards may be granted to any Participant under the Plan in the form of Options or SARs shall be
1,000,000 per calendar year and (ii) the maximum number of shares of Common Stock with respect to which Awards
may be granted to any Participant under the Plan in the form of Restricted Stock Awards or Other Stock-Based
Awards shall be 1,000,000 per calendar year. For purposes of the foregoing limit, the combination of an Option in
tandem with a SAR shall be treated as a single Award. The per Participant limit described in this Section 4(b) shall be
construed and applied consistently with Section 162(m) of the Code or any successor provision thereto, and the
regulations thereunder ("Section 162(m)").

(c) Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition
by the Company of property or stock of an entity, the Board may grant Awards in substitution for any options or other
stock or stock-based awards granted by such entity or an affiliate thereof. Substitute Awards may be granted on such
terms as the Board deems appropriate in the circumstances, notwithstanding any limitations on Awards contained in
the Plan. Substitute Awards shall not count against the overall share limit set forth in Section 4(a)(1) or any sublimits
contained in the Plan, except as may be required by reason of Section 422 and related provisions of the Code.

5.Stock Options

(a)General. The Board may grant options to purchase Common Stock (each, an "Option") and determine the number
of shares of Common Stock to be covered by each Option, the exercise price of each Option and the conditions and
limitations applicable to the exercise of each Option, including conditions relating to applicable federal or state
securities laws, as it considers necessary or advisable.

(b)Incentive Stock Options. An Option that the Board intends to be an "incentive stock option" as defined in Section
422 of the Code (an "Incentive Stock Option") shall only be granted to employees of WEX Inc., any of WEX Inc.'s
present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the Code, and any other
entities the employees of which are eligible to receive Incentive Stock Options under the Code, and shall be subject to
and shall be construed consistently with the requirements of Section 422 of the Code. An Option that is not intended
to be an Incentive Stock Option shall be designated a "Nonstatutory Stock Option." The Company shall have no
liability to a Participant, or any other party, if an Option (or any part thereof) that is intended to be an Incentive Stock
Option is not an Incentive Stock Option or if the Company converts an Incentive Stock Option to a Nonstatutory
Stock Option.

(c)Exercise Price. The Board shall establish the exercise price of each Option and specify the exercise price in the
applicable Option agreement. The exercise price shall be not less than 100% of the fair market value per share of
Common Stock as determined by (or in a manner approved by) the Board ("Fair Market Value") on the date the
Option is granted; provided that if the Board approves the grant of an Option with an exercise price to be determined
on a future date, the exercise price shall be not less than 100% of the Fair Market Value on such future date.

(d)Duration of Options. Each Option shall be exercisable at such times and subject to such terms and conditions as the
Board may specify in the applicable option agreement; provided, however, that no Option will be granted with a term
in excess of 10 years.

(e)Exercise of Options. Options may be exercised by delivery to the Company of a notice of exercise in a form (which
may be electronic) approved by the Company, together with payment in full (in the manner specified in Section 5(f))
of the exercise price for the number of shares for which the Option is exercised. Shares of Common Stock subject to
the Option will be delivered by the Company as soon as practicable following exercise.
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(f)Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be
paid for as follows:

(1)in cash or by check, payable to the order of the Company;

(2)except as may otherwise be provided in the applicable Option agreement or approved by the Board, in its sole
discretion, by (i) delivery of an irrevocable and unconditional undertaking by a creditworthy broker to deliver
promptly to the Company sufficient funds to pay the exercise price and any required tax withholding or (ii) delivery
by the Participant to the Company of a copy of irrevocable and unconditional instructions to a creditworthy broker to
deliver promptly to the Company cash or a check sufficient to pay the exercise price and any required tax withholding;
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(3)     to the extent provided for in the applicable Option agreement or approved by the Board, in its sole discretion, by
delivery (either by actual delivery or attestation) of shares of Common Stock owned by the Participant valued at their
Fair Market Value, provided (i) such method of payment is then permitted under applicable law, (ii) such Common
Stock, if acquired directly from the Company, was owned by the Participant for such minimum period of time, if any,
as may be established by the Board in its discretion and (iii) such Common Stock is not subject to any repurchase,
forfeiture, unfulfilled vesting or other similar requirements;

(4)     to the extent provided for in the applicable Nonstatutory Stock Option agreement or approved by the Board in
its sole discretion, by delivery of a notice of "net exercise" to the Company, as a result of which the Participant would
receive (i) the number of shares underlying the portion of the Option being exercised, less
(ii) such number of shares as is equal to (A) the aggregate exercise price for the portion of the Option being exercised
divided by (B) the Fair Market Value on the date of exercise;

(5)     to the extent permitted by applicable law and provided for in the applicable Option agreement or approved by
the Board, in its sole discretion, by (i) delivery of a promissory note of the Participant to the Company on terms
determined by the Board, or (ii) payment of such other lawful consideration as the Board may
determine; or

(6)     by any combination of the above permitted forms of payment.

(g)     Limitation on Repricing. Unless such action is approved by the Company's stockholders, the Company may not
(except as provided for under Section 11): (1) amend any outstanding Option granted under the Plan to provide an
exercise price per share that is lower than the then-current exercise price per share of such outstanding Option, (2)
cancel any outstanding option (whether or not granted under the Plan) and grant in substitution therefor new Awards
under the Plan (other than Awards granted pursuant to Section 4(c)) covering the same or a different number of shares
of Common Stock and having an exercise price per share lower than the then-current exercise price per share of the
cancelled option, (3) cancel in exchange for a cash payment any outstanding Option with an exercise price per share
below the then- current Fair Market Value, other than pursuant to Section 11, or (4) take any other action under the
Plan that constitutes a "repricing" within the meaning of the rules of the New York Stock Exchange ("NYSE").

6.Stock Appreciation Rights

(a)General. The Board may grant Awards consisting of stock appreciation rights ("SARs") entitling the holder, upon
exercise, to receive an amount of Common Stock or cash or a combination thereof (such form to be determined by the
Board) determined by reference to appreciation, from and after the date of grant, in the Fair Market Value of a share
of Common Stock over the measurement price established pursuant to Section 6(b). The date as of which such
appreciation is determined shall be the exercise date.

(b)Measurement Price. The Board shall establish the measurement price of each SAR and specify it in the applicable
SAR agreement. The measurement price shall not be less than 100% of the Fair Market Value on the date the SAR is
granted; provided that if the Board approves the grant of a SAR effective as of a future date, the measurement price
shall be not less than 100% of the Fair Market Value on such future date.

(c)Duration of SARs. Each SAR shall be exercisable at such times and subject to such terms and conditions as the
Board may specify in the applicable SAR agreement; provided, however, that no SAR will be granted with a term in
excess of 10 years.

(d)Exercise of SARs. SARs may be exercised by delivery to the Company of a notice of exercise in a form (which
may be electronic) approved by the Company, together with any other documents required by the Board.
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(e)Limitation on Repricing. Unless such action is approved by the Company's stockholders, the Company may not
(except as provided for under Section 11): (1) amend any outstanding SAR granted under the Plan to provide a
measurement price per share that is lower than the then-current measurement price per share of such outstanding SAR,
(2) cancel any outstanding SAR (whether or not granted under the Plan) and grant in substitution therefor new Awards
under the Plan (other than Awards granted pursuant to Section 4(c)) covering the same or a different number of shares
of Common Stock and having an exercise or measurement price per share lower than the then-current measurement
price per share of the canceled SAR, (3) cancel in exchange for a cash payment any outstanding SAR with a
measurement price per share below the then- current Fair Market Value, other than pursuant to Section 11, or (4) take
any other action under the Plan that
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constitutes a "repricing" within the meaning of the rules of the NYSE.

7. Restricted Stock; Restricted Stock
Units

(a)General. The Board may grant Awards entitling recipients to acquire shares of Common Stock ("Restricted Stock"),
subject to the right of the Company to repurchase all or part of such shares at their issue price or other stated or
formula price (or to require forfeiture of such shares if issued at no cost) from the recipient in the event that conditions
specified by the Board in the applicable Award are not satisfied prior to the end of the applicable restriction period or
periods established by the Board for such Award. The Board may also grant Awards entitling the recipient to receive
shares of Common Stock or cash to be delivered at the time such Award vests ("Restricted Stock Units") (Restricted
Stock and Restricted Stock Units are each referred to herein as a "Restricted Stock Award").

(b)Terms and Conditions for All Restricted Stock Awards. The Board shall determine the terms and conditions of a
Restricted Stock Award, including the conditions for vesting and repurchase (or forfeiture) and the issue price, if any.
Restricted Stock Awards that vest solely based on the passage of time (excluding Director Awards) shall be zero
percent vested prior to the first anniversary of the date of grant, no more than one-third vested prior to the second
anniversary of the date of grant, and no more than two-thirds vested prior to the third anniversary of the date of grant.
Restricted Stock Awards that do not vest solely based on the passage of time (excluding Director Awards and
Performance Awards) shall not vest prior to the first anniversary of the date of grant. The two foregoing sentences
shall not apply to Restricted Stock Awards and Other Stock-Based Awards granted, in the aggregate, for up to 10% of
the maximum number of authorized shares set forth in Section 4(a)(1). Notwithstanding any other provision of the
Plan (other than Section 10, if applicable), the Board may, either at the time a Restricted Stock Award is made or at
any time thereafter, waive its right to repurchase shares of Common Stock (or waive the forfeiture thereof) or remove
or modify the restrictions applicable to the Restricted Stock Award, in whole or in part, in the event of the death or
disability of the Participant; the termination of the Participant's employment by or service to the Company under
specified circumstances; or a merger, consolidation, sale, reorganization, recapitalization, or change in control of the
Company.

      (c) Additional Provisions Relating to Restricted Stock.

(1)Dividends. Unless otherwise provided in the applicable Award agreement, any dividends (whether paid in cash,
stock or property) declared and paid by the Company with respect to shares of Restricted Stock ("Accrued
Dividends") shall be paid to the Participant only if and when such shares become free from the restrictions on
transferability and forfeitability that apply to such shares. Each payment of Accrued Dividends will be made no later
than the end of the calendar year in which the dividends are paid to stockholders of that class of stock or, if later, the
15th day of the third month following the lapsing of the restrictions on transferability and the forfeitability provisions
applicable to the underlying shares of Restricted Stock.

(2)Stock Certificates. The Company may require that any stock certificates issued in respect of shares of Restricted
Stock, as well as dividends or distributions paid on such Restricted Stock, shall be deposited in escrow by the
Participant, together with a stock power endorsed in blank, with the Company (or its designee). At the expiration of
the applicable restriction periods, the Company (or such designee) shall deliver the certificates no longer subject to
such restrictions to the Participant or if the Participant has died, to his or her Designated Beneficiary. "Designated
Beneficiary" means (i) the beneficiary designated, in a manner determined by the Board, by a Participant to receive
amounts due or exercise rights of the Participant in the event of the Participant's death or (ii) in the absence of an
effective designation by a Participant, the Participant's estate.

(d)     Additional Provisions Relating to Restricted Stock Units.
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(1)     Settlement. Upon the vesting of and/or lapsing of any other restrictions (i.e., settlement) with respect to each
Restricted Stock Unit, the Participant shall be entitled to receive from the Company one share of Common Stock or (if
so provided in the applicable Award agreement) an amount of cash equal to the Fair Market Value of one share of
Common Stock. The Board may, in its discretion, provide that settlement of Restricted Stock Units shall be deferred,
on a mandatory basis or at the election of the Participant in a manner that complies with
Section 409A of the Code.

(2)     Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units.

(3)     Dividend Equivalents. The Award agreement for Restricted Stock Units may provide Participants with the right
to receive an amount equal to any dividends or other distributions declared and paid on an equal
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number of outstanding shares of Common Stock ("Dividend Equivalents"). Dividend Equivalents may be paid
currently or credited to an account for the Participant, may be settled in cash and/or shares of Common Stock and may
be subject to the same restrictions on transfer and forfeitability as the Restricted Stock Units with respect to which
paid, in each case to the extent provided in the Award agreement.

8.Director Deferred Compensation Awards

(a)General. The Board shall grant the following Awards to non-employee directors ("Director Awards"):

(1)The Company shall issue Restricted Stock Units pursuant to this Section 8(a)(1) for the purpose of fulfilling the
Company's obligations under its Non-Employee Director Deferred Compensation Plan (the "Deferred Compensation
Plan"); provided, that certain terms and conditions of the grant and payment of such Restricted Stock Units set forth in
the Deferred Compensation Plan (and only to the extent set forth in such plan) shall supersede the terms generally
applicable to Restricted Stock Units granted under the Plan. Restricted Stock Units granted under this subsection need
not be evidenced by an Award Agreement unless the Committee determines that such an Award Agreement is
desirable for the furtherance of the purposes of the Plan and the Deferred Compensation Plan.

(2)The Company shall issue Restricted Stock Units payable only in Common Stock (unless the Board determines
otherwise) pursuant to this Section 8(a)(2) for the purpose of fulfilling the Company's obligation to compensate each
non-employee director, in part, in the form of Restricted Stock Units. Such Restricted Stock Units shall be awarded at
the time ("Award Date") of the annual Stockholders meeting (unless the Committee determines otherwise). The
Company shall keep a separate book account in the name of each non-employee director and shall credit to each
non-employee director's account as of each Award Date the number of Restricted Stock Units awarded as of such date.
The Restricted Stock Units so credited that a non-employee director has deferred, if any, shall be paid as of the date
which is 200 days immediately following the date upon which such director's service as a member of the Board
terminates for any reason, but only to the extent such Restricted Stock Units are vested and nonforfeitable on the date
service on the Board terminates.

(b)Non-exclusive Grants. The Board retains specific authority to grant Options, SARs, Restricted Stock, Restricted
Stock Units, Other Stock-Based Awards and Other Cash-Based Awards in addition to or in lieu of some or all of the
Restricted Stock Units provided for in this Section 8.

9. Other Stock-Based and Cash-Based
Awards

(a)General. Other Awards of shares of Common Stock, and other Awards that are valued in whole or in part by
reference to, or are otherwise based on, shares of Common Stock or other property, may be granted hereunder to
Participants ("Other Stock-Based-Awards"). Such Other Stock-Based Awards shall also be available as a form of
payment in the settlement of other Awards granted under the Plan or as payment in lieu of compensation to which a
Participant is otherwise entitled. Other Stock-Based Awards may be paid in shares of Common Stock or cash, as the
Board shall determine. The Company may also grant Performance Awards or other Awards denominated in cash
rather than shares of Common Stock ("Cash-Based Awards").

(b)Terms and Conditions. Subject to the provisions of the Plan, the Board shall determine the terms and conditions of
each Other Stock-Based Award or Cash-Based Award, including any purchase price applicable thereto. Other
Stock-Based Awards that vest solely based on the passage of time (excluding Director Awards) shall be zero percent
vested prior to the first anniversary of the date of grant, no more than one-third vested prior to the second anniversary
of the date of grant, and no more than two-thirds vested prior to the third anniversary of the date of grant. Other
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Stock-Based Awards that do not vest solely based on the passage of time (excluding Director Awards and
Performance Awards granted pursuant to
Section 10) shall not vest prior to the first anniversary of the date of grant. The two foregoing sentences shall not
apply to Restricted Stock Awards and Other Stock-Based Awards granted, in the aggregate, for up to 10% of the
maximum number of authorized shares set forth in Section 4(a)(1). Notwithstanding any other provision of the Plan
(other than Section 10, if applicable), the Board may, either at the time an Other Stock-Based Award is made or at any
time thereafter, waive its right to repurchase shares of Common Stock (or waive the forfeiture thereof) or remove or
modify the restrictions applicable to the Other Stock-Based Award, in whole or in part, in the event of the death or
disability of the Participant; the termination of the Participant's employment by or service to the Company under
specified circumstances; or a merger, consolidation, sale, reorganization, recapitalization, or change in control of the
Company.
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10.Performance Awards

(a)Grants. Restricted Stock Awards and Other Stock-Based Awards under the Plan may be made subject to the
achievement of performance goals pursuant to this Section 10 ("Performance Awards"). Subject to Section 10(d), no
Performance Awards shall vest prior to the first anniversary of the date of grant. Performance Awards can also
provide for cash payments of up to $10 million per calendar year per individual.

(b)Committee. Grants of Performance Awards to any Covered Employee (as defined below) intended to qualify as
"performance-based compensation" under Section 162(m) ("Performance-Based Compensation") shall be made only
by a Committee (or a subcommittee of a Committee) comprised solely of two or more directors eligible to serve on a
committee making Awards qualifying as "performance-based compensation" under Section 162(m). In the case of
such Awards granted to Covered Employees, references to the Board or to a Committee shall be treated as referring to
such Committee (or subcommittee). "Covered Employee" shall mean any person who is, or whom the Committee, in
its discretion, determines may be, a "covered employee" under Section 162(m)(3) of the Code.

(c)Performance Measures. For any Award that is intended to qualify as Performance-Based Compensation, the
Committee shall specify that the degree of granting, vesting and/or payout shall be subject to the achievement of one
or more objective performance measures established by the Committee, which shall be based on the relative or
absolute attainment of specified levels of one or any combination of the following, which may be determined pursuant
to generally accepted accounting principles ("GAAP") or on a non-GAAP basis, as determined by the Committee: (i)
pre-tax income or after-tax income, (ii) income or earnings, including operating income, earnings before or after taxes,
earnings before or after interest, depreciation, amortization or extraordinary or special items, (iii) net income
excluding amortization of intangible assets, depreciation and impairment of goodwill and intangible assets and/or
excluding charges attributable to the adoption of new accounting pronouncements, (iv) earnings or book value per
share (basic or diluted), (v) return on assets (gross or net), return on investment, return on capital, or return on equity,
(vi) return on revenues, (vii) cash flow, free cash flow, cash flow return on investment (discounted or otherwise), net
cash provided by operations, or cash flow in excess of cost of capital,
(viii) economic value created, (ix) operating margin or profit margin, (x) stock price or total stockholder return, (xi)
income or earnings from continuing operations, (xii) revenue, sales, sales growth, earnings growth or market share,
(xiii) achievement of balance sheet objectives, (xiv) cost targets, reductions and savings, expense management,
productivity and efficiencies, improvement of financial ratings; and (xv) strategic business criteria, consisting of one
or more objectives based on meeting specified employee satisfaction, human resource management, supervision of
litigation, information technology, customer satisfaction, and goals relating to acquisitions, divestitures, joint ventures
and similar transactions.
Such goals may reflect absolute entity or business unit performance or a relative comparison to the performance of a
peer group of entities or other external measure of the selected performance criteria and may be absolute in their terms
or measured against or in relationship to other companies comparably, similarly or otherwise situated. The Committee
may specify that such performance measures shall be adjusted to exclude any one or more of (A) extraordinary items,
(B) gains or losses on the dispositions of discontinued operations, (C) the cumulative effects of changes in accounting
principles, (D) the writedown of any asset, (E) fluctuation in foreign currency exchange rates, (F) charges for
restructuring and rationalization programs, (G) non-cash, mark-to-market adjustments on derivative instruments, (H)
amortization of purchased intangibles, (I) the net impact of tax rate changes, (J) non-cash asset impairment charges
and (K) gains on extinguishment of the tax receivable agreement. Such performance measures: (x) may vary by
Participant and may be different for different Awards; (y) may be particular to a Participant or the department, branch,
line of business, subsidiary or other unit in which the Participant works and may cover such period as may be
specified by the Committee; and (z) shall be set by the Committee within the time period prescribed by, and shall
otherwise comply with the requirements of, Section 162(m). Awards that are not intended to qualify as
Performance-Based Compensation may be based on these or such other performance measures as the Board may
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determine. The Committee shall have the authority to make equitable adjustments to the performance goals in
recognition of unusual or non-recurring events affecting the Company or the financial statements of the Company, in
response to changes in applicable laws or regulations or to account for items of gain, loss or expense determined to be
extraordinary or unusual in nature or infrequent in occurrence or related to the disposal of a segment of a business or
related to a change in accounting principles.

(d)    Adjustments. Notwithstanding any provision of the Plan, (i) with respect to any Performance Award that is
intended to qualify as Performance-Based Compensation, the Committee may, in its sole and absolute discretion,
adjust downwards, but not upwards, the cash or number of shares payable pursuant to such Award, and (ii) the
Committee may not waive the achievement of the applicable performance measures except in the case of the death or
disability of the Participant or a change in control of the Company.
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(e)    Other. The Committee shall have the power to impose such other restrictions on Performance Awards as it may
deem necessary or appropriate to ensure that such Awards satisfy all requirements for Performance-Based
Compensation.

11.Adjustments for Changes in Common Stock and Certain Other Events

(a)Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization,
combination of shares, reclassification of shares, spin-off or other similar change in capitalization or event, or any
dividend or distribution to holders of Common Stock other than an ordinary cash dividend, (i) the number and class of
securities available under the Plan, (ii) the share counting rules and sublimits set forth in Sections 4(a) and 4(b), and
the minimum vesting provisions set forth in Sections 7(b), 9(b) and 12(h), (iii) the number and class of securities and
exercise price per share of each outstanding Option, (iv) the share and per-share provisions and the measurement price
of each outstanding SAR, (v) the number of shares subject to and the repurchase price per share subject to each
outstanding Restricted Stock Award and (vi) the share and per-share-related provisions and the purchase price, if any,
of each outstanding Other Stock-Based Award, shall be equitably adjusted by the Company (or substituted Awards
may be made, if applicable) in the manner determined by the Board. Without limiting the generality of the foregoing,
in the event the Company effects a split of the Common Stock by means of a stock dividend and the exercise price of
and the number of shares subject to an outstanding Option are adjusted as of the date of the distribution of the
dividend (rather than as of the record date for such dividend), then an optionee who exercises an Option between the
record date and the distribution date for such stock dividend shall be entitled to receive, on the distribution date, the
stock dividend with respect to the shares of Common Stock acquired upon such Option exercise, notwithstanding the
fact that such shares were not outstanding as of the close of business on the record date for such stock dividend.

(b)       Reorganization Events.

(1)Definition. A "Reorganization Event" shall mean: (a) any merger or consolidation of the Company with or into
another entity as a result of which all of the Common Stock of the Company is converted into or exchanged for the
right to receive cash, securities or other property or is canceled, (b) any transfer or disposition of all of the Common
Stock of the Company for cash, securities or other property pursuant to a share exchange or other transaction or (c)
any liquidation or dissolution of the Company.

(2)     Consequences of a Reorganization Event on Awards Other than Restricted Stock.

(A)In connection with a Reorganization Event, the Board may take any one or more of the following actions as to all
or any (or any portion of) outstanding Awards other than Restricted Stock on such terms as the Board determines
(except to the extent specifically provided otherwise in an applicable Award agreement or another agreement between
the Company and the Participant): (i) provide that such Awards shall be assumed, or substantially equivalent Awards
shall be substituted, by the acquiring or succeeding corporation (or an affiliate thereof), (ii) upon written notice to a
Participant, provide that all of the Participant's unexercised Awards will terminate immediately prior to the
consummation of such Reorganization Event unless exercised by the Participant (to the extent then exercisable) within
a specified period following the date of such notice, (iii) provide that outstanding Awards shall become exercisable,
realizable, or deliverable, or restrictions applicable to an Award shall lapse, in whole or in part prior to or upon such
Reorganization Event, (iv) in the event of a Reorganization Event under the terms of which holders of Common Stock
will receive upon consummation thereof a cash payment for each share surrendered in the Reorganization Event (the
"Acquisition Price"), make or provide for a cash payment to Participants with respect to each Award held by a
Participant equal to (A) the number of shares of Common Stock subject to the vested portion of the Award (after
giving effect to any acceleration of vesting that occurs upon or immediately prior to such Reorganization Event)
multiplied by (B) the excess, if any, of (I) the Acquisition Price over (II) the exercise, measurement or purchase price
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of such Award and any applicable tax withholdings, in exchange for the termination of such Award, (v) provide that,
in connection with a liquidation or dissolution of the Company, Awards shall convert into the right to receive
liquidation proceeds (if applicable, net of the exercise, measurement or purchase price thereof and any applicable tax
withholdings) and (vi) any combination of the foregoing. In taking any of the actions permitted under this Section
11(b)(2), the Board shall not be obligated by the Plan to treat all Awards, all Awards held by a Participant, or all
Awards of the same type, identically.
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(B)Notwithstanding the terms of Section 11(b)(2)(A), in the case of outstanding Restricted Stock Units that are subject
to Section 409A of the Code: (i) if the applicable Restricted Stock Unit agreement provides that the Restricted Stock
Units shall be settled upon a "change in control event" within the meaning of Treasury Regulation Section
1.409A-3(i)(5)(i), and the Reorganization Event constitutes such a "change in control event", then no assumption or
substitution shall be permitted pursuant to
Section 11(b)(2)(A)(i) and the Restricted Stock Units shall instead be settled in accordance with the terms of the
applicable Restricted Stock Unit agreement; and (ii) the Board may only undertake the actions set forth in clauses (iii),
(iv) or (v) of Section 11(b)(2)(A) if the Reorganization Event constitutes a "change in control event" as defined under
Treasury Regulation Section 1.409A-3(i)(5)(i) and such action is permitted or required by Section 409A of the Code;
if the Reorganization Event is not a "change in control event" as so defined or such action is not permitted or required
by Section 409A of the Code, and the acquiring or succeeding corporation does not assume or substitute the Restricted
Stock Units pursuant to clause (i) of Section 11(b)(2)(A), then the unvested Restricted Stock Units shall terminate
immediately prior to the consummation of the Reorganization Event without any payment in exchange therefor.

(C)For purposes of Section 11(b)(2)(A)(i), an Award (other than Restricted Stock) shall be considered assumed if,
following consummation of the Reorganization Event, such Award confers the right to purchase or receive pursuant to
the terms of such Award, for each share of Common Stock subject to the Award immediately prior to the
consummation of the Reorganization Event, the consideration (whether cash, securities or other property) received as
a result of the Reorganization Event by holders of Common Stock for each share of Common Stock held immediately
prior to the consummation of the Reorganization Event (and if holders were offered a choice of consideration, the type
of consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided, however,
that if the consideration received as a result of the Reorganization Event is not solely common stock of the acquiring
or succeeding corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or succeeding
corporation, provide for the consideration to be received upon the exercise or settlement of the Award to consist solely
of such number of shares of common stock of the acquiring or succeeding corporation (or an affiliate thereof) that the
Board determined to be equivalent in value (as of the date of such determination or another date specified by the
Board) to the per share consideration received by holders of outstanding shares of Common Stock as a result of the
Reorganization Event.

(3)Consequences of a Reorganization Event on Restricted Stock. Upon the occurrence of a Reorganization Event other
than a liquidation or dissolution of the Company, the repurchase and other rights of the Company with respect to
outstanding Restricted Stock shall inure to the benefit of the Company's successor and shall, unless the Board
determines otherwise, apply to the cash, securities or other property which the Common Stock was converted into or
exchanged for pursuant to such Reorganization Event in the same manner and to the same extent as they applied to
such Restricted Stock; provided, however, that the Board may provide for termination or deemed satisfaction of such
repurchase or other rights under the instrument evidencing any Restricted Stock or any other agreement between a
Participant and the Company, either initially or by amendment. Upon the occurrence of a Reorganization Event
involving the liquidation or dissolution of the Company, except to the extent specifically provided to the contrary in
the instrument evidencing any Restricted Stock or any other agreement between a Participant and the Company, all
restrictions and conditions on all Restricted Stock then outstanding shall automatically be deemed terminated or
satisfied.

(c)Change in Control Events.

(1)Definitions.

(A)"Change in Control" shall mean:
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(i)any "person", as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than (x) the Company,
(y) any trustee or other fiduciary holding securities under an employee benefit plan of the Company and (z) any
corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as
their ownership of the Common Stock), is or becomes the "beneficial owner" (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing 50% or more of the combined voting
power of the Company's then outstanding voting securities (excluding any person who becomes such a beneficial
owner in connection with a transaction immediately following which the individuals who comprise the Board
immediately prior thereto constitute at least a majority of the Board, the board of the entity surviving such transaction
or, if the Company or the entity surviving the transaction is then a subsidiary, the board of the ultimate
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parent thereof);

(ii)the following individuals cease for any reason to constitute a majority of the number of directors then serving:
individuals who, on the Effective Date, constitute the Board or any new director (other than a director whose initial
assumption of office is in connection with an actual or threatened election contest, including but not limited to a
consent solicitation, relating to the election of directors of the Company) whose appointment or election by the Board
or nomination for election by the Company's stockholders was approved or recommended by a vote of at least
two-thirds (2/3) of the directors then still in office who either were directors on the Effective Date or whose
appointment, election or nomination for election was previously so approved or recommended;

(iii)there is consummated a merger or consolidation of the Company or any direct or indirect subsidiary of the
Company with any other corporation, other than a merger or consolidation immediately following which the
individuals who comprise the Board immediately prior thereto constitute at least a majority of the Board, the board of
the entity surviving such merger or consolidation or, if the Company or the entity surviving such merger is then a
subsidiary, the board of the ultimate parent thereof; or

(iv)    the stockholders of the Company approve a plan of complete liquidation of the Company or there is
consummated an agreement for the sale or disposition by the Company of all or substantially all of the Company's
assets (or any transaction having similar effect), other than a sale or disposition by the Company of all or substantially
all of the Company's assets to an entity, immediately following which the individuals who comprise the Board
immediately prior thereto constitute at least a majority of the board of directors of the entity to which such assets are
sold or disposed of or, if such entity is a subsidiary, the board of the ultimate parent thereof.

(B)"Cause" shall mean willful misconduct by the Participant or willful failure by the Participant to perform his or her
responsibilities to the Company (including, without limitation, breach by the Participant of any provision of any
employment, consulting, advisory, nondisclosure, non-competition or other similar agreement between the Participant
and the Company), as determined by the Company, which determination shall be conclusive. The Participant's
employment shall be considered to have been terminated for Cause if the Company determines, within 30 days of the
Participant's termination, that termination for Cause was warranted.

(C)"Good Reason" shall mean any significant diminution in the duties, authority or responsibilities of the Participant
from and after the Change in Control, any material reduction in the base compensation payable to the Participant from
and after the Change in Control, or any relocation of the place of business at which the Participant is principally
located to a location that is greater than 50 miles from its location immediately prior to the Change in Control.
Notwithstanding the occurrence of any such event or circumstance, such occurrence shall not be deemed to constitute
Good Reason unless (x) the Participant gives the Company notice of termination no more than 90 days after the initial
existence of such event or circumstance, (y) such event or circumstance has not been fully corrected and the
Participant has not been reasonably compensated for any losses or damages resulting therefore within 30 days of the
Company's receipt of the notice and (z) the Participant's termination of employment actually occurs within six months
following the Company's receipt of such notice.

(2)Consequences of a Change in Control on Awards other than Restricted Stock. Notwithstanding the provisions of
Section 11(b), except to the extent specifically provided otherwise in an applicable Award agreement or another
agreement between the Company and the Participant, each Award other than Restricted Stock shall become
immediately exercisable, realizable, or deliverable in full or restrictions applicable to such Awards shall lapse in full
if, on or prior to the first anniversary of the date of the Change in Control, the Participant's employment with the
Company or an acquiring or succeeding corporation is terminated for Good Reason by the Participant or is terminated
without Cause by the Company or the acquiring or succeeding corporation.
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(3)Consequences of a Change in Control on Restricted Stock. Notwithstanding the provisions of Section 11(b), except
to the extent specifically provided otherwise in an applicable Award agreement or another agreement between the
Company and the Participant, each Award of Restricted Stock shall become immediately free from all conditions and
restrictions if, on or prior to the first anniversary of the date of the Change in Control, the Participant's employment
with the Company or an acquiring or succeeding corporation is terminated for Good Reason by the Participant or is
terminated without Cause by the Company or the acquiring or succeeding corporation.
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12.General Provisions Applicable to Awards

(a)Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the
person to whom they are granted, either voluntarily or by operation of law, except by will or the laws of descent and
distribution or, other than in the case of an Incentive Stock Option, pursuant to a qualified domestic relations order,
and, during the life of the Participant, shall be exercisable only by the Participant; provided, however, that the Board
may permit or provide in an Award for the gratuitous transfer of the Award by the Participant to or for the benefit of
any immediate family member, family trust or other entity established for the benefit of the Participant and/or an
immediate family member thereof if the Company would be eligible to use a Form S-8 under the Securities Act for the
registration of the sale of the Common Stock subject to such Award to such proposed transferee; provided further, that
the Company shall not be required to recognize any such permitted transfer until such time as such permitted
transferee shall, as a condition to such transfer, deliver to the Company a written instrument in form and substance
satisfactory to the Company confirming that such transferee shall be bound by all of the terms and conditions of the
Award. References to a Participant, to the extent relevant in the context, shall include references to authorized
transferees. For the avoidance of doubt, nothing contained in this
Section 12(a) shall be deemed to restrict a transfer to the Company.

(b)Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Board shall
determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.

(c)Board Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in
relation to any other Award. The terms of each Award need not be identical, and the Board need not treat Participants
uniformly.

(d)Termination of Status. The Board shall determine the effect on an Award of the disability, death, termination or
other cessation of employment, authorized leave of absence or other change in the employment or other status of a
Participant and the extent to which, and the period during which, the Participant, or the Participant's legal
representative, conservator, guardian or Designated Beneficiary, may exercise rights under the Award.

(e)Withholding. The Participant must satisfy all applicable federal, state, and local or other income and employment
tax withholding obligations before the Company will deliver stock certificates or otherwise recognize ownership of
Common Stock under an Award. The Company may decide to satisfy the withholding obligations through additional
withholding on salary or wages. If the Company elects not to or cannot withhold from other compensation, the
Participant must pay the Company the full amount, if any, required for withholding or have a broker tender to the
Company cash equal to the withholding obligations. Payment of withholding obligations is due before the Company
will issue any shares on exercise, vesting or release from forfeiture of an Award or at the same time as payment of the
exercise or purchase price, unless the Company determines otherwise. If provided for in an Award or approved by the
Board in its sole discretion, a Participant may satisfy such tax obligations in whole or in part by delivery (either by
actual delivery or attestation) of shares of Common Stock, including shares retained from the Award creating the tax
obligation, valued at their Fair Market Value; provided, however, except as otherwise provided by the Board, that the
total tax withholding where stock is being used to satisfy such tax obligations cannot exceed the Company's minimum
statutory withholding obligations (based on minimum statutory withholding rates for federal and state tax purposes,
including payroll taxes, that are applicable to such supplemental taxable income). Shares used to satisfy tax
withholding requirements cannot be subject to any repurchase, forfeiture, unfulfilled vesting or other similar
requirements.

(f)Amendment of Award. Except as otherwise provided in Sections 5(g) and 6(e) related to repricings, Sections 7(b),
8(b) and 12(h) with respect to the vesting of Awards, Section 10 with respect to Performance Awards and Section
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13(d) with respect to actions requiring stockholder approval, the Board may amend, modify or terminate any
outstanding Award, including but not limited to, substituting therefor another Award of the same or a different type,
changing the date of exercise or realization, and converting an Incentive Stock Option to a Nonstatutory Stock Option.
The Participant's consent to such action shall be required unless (i) the Board determines that the action, taking into
account any related action, does not materially and adversely affect the Participant's rights under the Plan or (ii) the
change is permitted
under Section 11.

(g)Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock
pursuant to the Plan or to remove restrictions from shares previously issued or delivered under the Plan until (i) all
conditions of the Award have been met or removed to the satisfaction of the Company, (ii) in the opinion of the
Company's counsel, all other legal matters in connection with the issuance and delivery of such shares have been
satisfied, including any applicable securities laws and regulations and any applicable stock exchange or stock market
rules and regulations, and (iii)

78

Edgar Filing: Norona Michael A - Form 4/A

Explanation of Responses: 78



Annexure A

the Participant has executed and delivered to the Company such representations or agreements as the Company may
consider appropriate to satisfy the requirements of any applicable laws, rules or regulations.

(h)    Acceleration.

(1)Restricted Stock Awards and Other Stock-Based Awards. The Board may, at any time, provide that a Restricted
Stock Award or Other Stock-Based Award shall become immediately exercisable in full or in part, free of some or all
restrictions or conditions, or otherwise realizable in full or in part, as the case may be, subject to the limitations
provided in Sections 7(b), 8(b) and 10.

(2)Options and Stock Appreciation Rights. With respect to any Option or SAR, the Board may, in its discretion, either
at the time an Option or a SAR is granted or at any time thereafter, provide that such Option or SAR shall become
immediately exercisable in full or in part, free of some or all restrictions or conditions, or otherwise realizable in full
or in part, as the case may be (collectively, "accelerated"), (A) upon the death or disability of the Participant, (B) upon
the termination of the Participant's employment by or service to the Company under specified circumstances, (C) upon
a merger, consolidation, sale, reorganization, recapitalization, or change in control of the Company, or (D) in any
other circumstance, provided that the number of Options and SARs that may be accelerated, together with any
Restricted Stock Awards and Other Stock-Based Awards that do not satisfy the minimum vesting provisions in
Sections 7(b) and 8(b), respectively, may not in the aggregate exceed 10% of the maximum number of authorized
shares available for issuance under the Plan as set forth in Section 4(a).

13.Miscellaneous

(a)No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award by
virtue of the adoption of the Plan, and the grant of an Award shall not be construed as giving a Participant the right to
continued employment or any other relationship with the Company. The Company expressly reserves the right at any
time to dismiss or otherwise terminate its relationship with a Participant free from any liability or claim under the
Plan, except as expressly provided in the applicable Award.

(b)No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant or Designated
Beneficiary shall have any rights as a stockholder with respect to any shares of Common Stock to be distributed with
respect to an Award until becoming the record holder of such shares.

(c)Effective Date and Term of Plan. The Plan shall become effective on the date the Plan is approved by the
Company's stockholders (the "Effective Date"). No Awards shall be granted under the Plan after the expiration of 10
years from the Effective Date, but Awards previously granted may extend beyond that date.

(d)Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time
provided that (i) to the extent required by Section 162(m), no Award granted to a Participant that is intended to
comply with Section 162(m) after the date of such amendment shall become exercisable, realizable or vested, as
applicable to such Award, unless and until the Company's stockholders approve such amendment in the manner
required by Section 162(m); (ii) no amendment that would require stockholder approval under the rules of the NYSE
may be made effective unless and until the Company's stockholders approve such amendment; and (iii) if the NYSE
amends its corporate governance rules so that such rules no longer require stockholder approval of "material
revisions" to equity compensation plans, then, from and after the effective date of such amendment to the NYSE rules,
no amendment to the Plan (A) materially increasing the number of shares authorized under the Plan (other than
pursuant to Section 4(c) or 11), (B) expanding the types of Awards that may be granted under the Plan, or (C)
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materially expanding the class of participants eligible to participate in the Plan shall be effective unless and until the
Company's stockholders approve such amendment. In addition, if at any time the approval of the Company's
stockholders is required as to any other modification or amendment under Section 422 of the Code or any successor
provision with respect to Incentive Stock Options, the Board may not effect such modification or amendment without
such approval. Unless otherwise specified in the amendment, any amendment to the Plan adopted in accordance with
this Section 13(d) shall apply to, and be binding on the holders of, all Awards outstanding under the Plan at the time
the amendment is adopted, provided the Board determines that such amendment, taking into account any related
action, does not materially and adversely affect the rights of Participants under the Plan. No Award shall be made that
is conditioned upon stockholder approval of any amendment to the Plan unless the Award provides that (i) it will
terminate or be forfeited if
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stockholder approval of such amendment is not obtained within no more than 12 months from the date of grant and (2)
it may not be exercised or settled (or otherwise result in the issuance of Common Stock) prior to such stockholder
approval.

(e)Authorization of Sub-Plans (including for Grants to non-U.S. Employees). The Board may from time to time
establish one or more sub-plans under the Plan for purposes of satisfying applicable securities, tax or other laws of
various jurisdictions. The Board shall establish such sub-plans by adopting supplements to the Plan containing (i) such
limitations on the Board's discretion under the Plan as the Board deems necessary or desirable or (ii) such additional
terms and conditions not otherwise inconsistent with the Plan as the Board shall deem necessary or desirable. All
supplements adopted by the Board shall be deemed to be part of the Plan, but each supplement shall apply only to
Participants within the affected jurisdiction and the Company shall not be required to provide copies of any
supplement to Participants in any jurisdiction which is not the subject of such supplement.

(f)Compliance with Section 409A of the Code. Except as provided in individual Award agreements initially or by
amendment, if and to the extent any portion of any payment, compensation or other benefit provided to a Participant
in connection with his or her employment termination is determined to constitute "nonqualified deferred
compensation" within the meaning of Section 409A of the Code and the Participant is a specified employee as defined
in Section 409A(a)(2)(B)(i) of the Code, as determined by the Company in accordance with its procedures, by which
determination the Participant (through accepting the Award) agrees that he or she is bound, such portion of the
payment, compensation or other benefit shall not be paid before the day that is six months plus one day after the date
of "separation from service" (as determined under Section 409A of the Code) (the "New Payment Date"), except as
Section 409A of the Code may then permit. The aggregate of any payments that otherwise would have been paid to
the Participant during the period between the date of separation from service and the New Payment Date shall be paid
to the Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on their
original schedule.

The Company makes no representations or warranty and shall have no liability to the Participant or any other person if
any provisions of or payments, compensation or other benefits under the Plan are determined to constitute
nonqualified deferred compensation subject to Section 409A of the Code but do not to satisfy the conditions of that
section.

(g)Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a director,
officer, employee or agent of the Company will be liable to any Participant, former Participant, spouse, beneficiary, or
any other person for any claim, loss, liability, or expense incurred in connection with the Plan, nor will such individual
be personally liable with respect to the Plan because of any contract or other instrument he or she executes in his or
her capacity as a director, officer, employee or agent of the Company. The Company will indemnify and hold
harmless each director, officer, employee or agent of the Company to whom any duty or power relating to the
administration or interpretation of the Plan has been or will be delegated, against any cost or expense (including
attorneys' fees) or liability (including any sum paid in settlement of a claim with the Board's approval) arising out of
any act or omission to act concerning the Plan unless arising out of such person's own fraud or bad faith.

(h)Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in
accordance with the laws of the State of Delaware, excluding choice-of-law principles of the law of such state that
would require the application of the laws of a jurisdiction other than the State of Delaware.

Originally adopted: April 19, 2010 First amended: May 21, 2010
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WEX INC.
2015 SECTION 162(m) PERFORMANCE INCENTIVE PLAN

I.Purpose

The purpose of the 2015 Section 162(m) Performance Incentive Plan (the “Section 162(m) Plan”) is to motivate and
retain senior executives of WEX Inc. (the “Company”) to achieve targeted levels of corporate, financial and strategic
performance. The terms of the Section 162(m) Plan set forth herein shall, if approved by the stockholders of the
Company, apply to awards for or during fiscal year 2015 and later fiscal periods. The Section 162(m) Plan provides
for an incentive pool based on the Company’s Adjusted Net Income (as defined below) pursuant to Section III hereof.

II.    Eligibility and Participation
Participants in the Section 162(m) Plan for any performance period shall include the Chief Executive Officer of the
Company and such other key executives or class of executives as may be designated as participants for such period by
the Compensation Committee (the “Committee”) of the Board of Directors of the Company.

III.    Incentive Pool
A. Performance Metric.  For each performance period, there shall be an incentive pool equal to 6% of the Company’s
Adjusted Net Income for the applicable performance period. Adjusted Net Income means: the net earnings attributable
to WEX Inc. as determined in accordance with Generally Accepted Accounting Principles and as set forth in the
Company's financial statements filed with the Securities and Exchange Commission for the applicable performance
period, adjusted for the impairment of goodwill and intangible assets, fair value changes of derivative instruments, the
amortization of purchased intangibles, the expense associated with stock-based compensation, acquisition related
expenses, the net impact of tax rate changes on the Company’s deferred tax asset and related changes in the
tax-receivable agreement, deferred loan costs associated with the extinguishment of debt, certain non-cash asset
impairment charges, gains on the extinguishment of the tax receivable agreement, gain or losses on divestitures and
adjustments attributable to non-controlling interests, losses from discontinued operations, budgeted income not
realized post-closing date of divestitures, the cumulative effects of changes in Generally Accepted Accounting
Principles, the results from non-budgeted acquisitions, any one-time charge, dilution, or severance payment in
connection with any acquisition or divestiture, the effect of changes to our effective federal or state tax rates, the
impact of foreign exchange rates on PPG adjusted revenue and/or adjusted net income by more than 10% versus
budgeted amounts, extraordinary items of loss or expense, any other unusual or nonrecurring items of loss or expense,
including restructuring charges, as well as the related tax impacts of the adjustments, and as set forth in the Company's
Form 10-K filed with the Securities and Exchange Commission for the applicable performance period.
B. Performance Period.  The performance period may be one or more fiscal years, or such other period as determined
by the Committee; provided, for the avoidance of doubt, that in no event may performance periods overlap.
C. Allocation of Incentive Pool.  The Committee shall allocate the incentive pool among the participants for each
performance period. In no event may: (i) the allocation to any particular participant exceed 100% of the total incentive
pool for the performance period; (ii) the sum of the incentive pool allocations for all participants exceed 100% of the
total incentive pool; and, (iii) the allocation to any particular participant of a payment in excess of four million dollars
($4,000,000) in any given year.
D.  Timing.  The incentive pool and the allocations among participants must be established by the Committee no later
than the earlier of (i) ninety (90) days after the beginning of the performance period for which the incentive pool is
created and (ii) the first 25% of the portion of the performance period with respect to which the incentive pool relates;
provided, however, that in all cases, the incentive pool and the applicable allocations must be established by such time
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as may be required in order for the amounts paid under the incentive pool to qualify as performance-based
compensation under Section 162(m)(4)(C) of the Internal Revenue Code (the “Code”) (such required date, the “162(m)
Deadline”).
E. Additional Provisions.  The Committee may, in its sole discretion, (i) subject the participant’s right to receive his or
her allocation of the incentive pool to additional service and/or performance conditions, including, without limitation,
performance conditions under the annual short-term incentive plan (the “STIP”) established by the Board of Directors of
the Company or the Committee and/or conditions relating to the delivery of equity awards under the
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Company’s then-effective stock incentive plan (a “Stock Incentive Plan”), and (ii) use negative discretion to reduce or
eliminate the amount of any incentive pool allocation to a participant. Notwithstanding the foregoing, in no event may
the Board or the Committee increase the amount of such payment.

IV.    Payment Terms
Each payment of an amount attributable to a participant’s incentive pool allocation under     this Section 162(m)Plan
shall be subject to the following terms:
A. Certification of Incentive Pool and Allocations. Notwithstanding anything to the contrary in any agreement
between the Company and a participant, in no event shall any payment be made to any participant in the Section
162(m) Plan unless and until the Committee has certified in writing (in such manner as shall be consistent with
regulations under Section 162(m) of the Code) the amount of Adjusted Net Income for the applicable performance
period and the participant’s allocation of the incentive pool.

B. Method and Timing of Payment.  The payment of any amount under the Section 162(m) Plan may be made in cash
or in the form of an equity award under the Stock Incentive Plan (subject to the terms of such Stock Incentive Plan), as
determined by the Committee in its sole discretion. To the extent the amount payable under the Section 162(m) Plan is
paid in cash, such payments shall be made no later than the later of (i) two and a half months after the end of the
Company’s tax year in which the payment is no longer subject to a substantial risk of forfeiture and (ii) two and a half
months after the end of the participant’s tax year in which the payment is no longer subject to a substantial risk of
forfeiture. To the extent the Committee exercises discretion to pay incentive plan allocations in the form of equity
awards under a Stock Incentive Plan, such allocations shall be paid in the time and manner consistent with the terms
of such Stock Incentive Plan.

C. Employment Requirement.  Except as specifically set forth in this Section 162(m) Plan, the STIP, a Stock Incentive
Plan or in another agreement between a participant in the Section 162(m) Plan and the Company, a participant must be
employed by the Company or one of its subsidiaries on the date on which any amount under the Section 162(m) Plan
is paid in order to be eligible to receive such payment.

V.     Administration, No Right To Employment, etc.
A. Administration.  The Committee shall have complete discretion to construe and administer the Section 162(m)
Plan, to establish an incentive pool, to establish incentive pool allocations among participants, to determine the form
in which amounts attributable to incentive pool allocations shall be paid, and otherwise to do all things necessary or
appropriate to carry out the Section 162(m) Plan. The Committee is not obligated to establish an incentive pool or to
make any allocations to any particular participants under the Section 162(m) Plan. Actions by the Committee under
the Section 162(m) Plan shall be conclusive and binding on all persons.

B. No Right to Employment.  Nothing in the Section 162(m) Plan shall entitle any participant to continued
employment with the Company and its subsidiaries, and the loss of benefits or potential benefits under the Section
162(m) Plan shall in no event constitute an element of damages in any action brought against the Company or its
subsidiaries.

C. Amendment; Termination.  The Committee may at any time, in its sole discretion, amend or terminate the Section
162(m) Plan.
D. Effective Date; Stockholder Approval.  The Section 162(m) Plan is effective on March 31, 2015, provided that any
amounts payable under this plan shall be subject to approval of the material terms of the Section 162(m) Plan by the
Company’s stockholders in the manner required under Section 162(m) of the Code in order for such amounts to be
eligible to qualify as performance-based compensation under Section 162(m) of the Code, to the extent not already so
approved.
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