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Item 7.01     Regulation FD Disclosure.
 

On August 17, 2018, WEX Inc. (“WEX” or the “Company”) issued a press release announcing that it is providing certain prospective lenders
information for purposes of considering potential amendments to its credit facility, including increasing the commitments under the tranche A term loan and
revolving credit loans by up to $25 million and $150 million, respectively, extending the maturity date of the Loans, reducing the interest rate applicable to
revolving credit loans, modifying the leverage ratios for determining the applicable interest rate on the tranche A term loans, and modifying certain financial
covenants (collectively, the “Potential Amendment and Extension”). A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form
8-K and is incorporated by reference in this Item 7.01.
 

Attached as Exhibit 99.2 to this Current Report on Form 8-K and incorporated by reference in this Item 7.01 is selected information that WEX expects
to provide to certain prospective lenders in connection with the Potential Amendment and Extension.  The information contained in Exhibit 99.2 constitutes
only a portion of the materials being made available to prospective lenders and is intended to be considered in the context of the Company’s filings with the
Securities and Exchange Commission and other public announcements that the Company may make, by press release or otherwise, from time to time. The
Company disclaims any intention or obligation to update or revise any such information as a result of developments occurring after the date of this Current
Report on Form 8-K, except as required by law.  The information contained in this Current Report on Form 8-K, including the information contained in
Exhibit 99.2, does not constitute an offer to sell, or the solicitation of an offer to buy, any securities and shall not constitute an offer, solicitation or sale in
any jurisdiction in which such offer, solicitation or sale would be unlawful.
 

The information in this Item 7.01 of this Current Report on Form 8-K (including Exhibit 99.1 and Exhibit 99.2) shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such a filing.
 
Item 9.01     Financial Statements and Exhibits.
 

(d) Exhibits.
See Exhibit Index attached hereto.

 

 
SAFE HARBOR FOR FORWARD-LOOKING STATEMENTS
 

This Current Report on Form 8-K, including the information on Exhibit 99.1 and Exhibit 99.2, contains "forward-looking statements" intended to
qualify for the safe harbors from liability established by the Private Securities Litigation Reform Act of 1995. These forward-looking statements can generally
be identified as such by the context of the statements, including words such as “believe,” “expect,” “anticipate,” “plan,” “may,” “would,” “intend,”
“estimate,” “guidance” and other similar expressions, whether in the negative or affirmative, although not all forward-looking statements contain such words.
These forward-looking statements are based on current expectations, estimates, forecasts and projections about the industry and markets in which the
Company operates and management’s beliefs and assumptions. There can be no assurance that the Company will be able to complete the Potential
Amendment and Extension. The Company cannot guarantee that it actually will achieve the financial results, plans, intentions, expectations or guidance
disclosed in the forward-looking statements made. Such forward-looking statements involve a number of risks and uncertainties, any one or more of which
could cause actual results to differ materially from those described in such forward-looking statements. Such risks and uncertainties include or relate to,
among other things: the effects of general economic conditions on fueling patterns as well as payment and transaction processing activity; the impact of
foreign currency exchange rates on the Company’s operations, revenue and income; changes in interest rates; the impact of fluctuations in fuel prices; the
effects of the Company’s business expansion and acquisition efforts; potential adverse changes to business or employee relationships, including those
resulting from the completion of an acquisition; competitive responses to any acquisitions; uncertainty of the expected financial performance of the
combined operations following completion of an acquisition; the ability to successfully integrate the Company's acquisitions; the ability to realize
anticipated synergies and cost savings; unexpected costs, charges or expenses resulting from an acquisition; the Company's failure to successfully operate
and expand ExxonMobil's European and Asian commercial fuel card programs; the failure of corporate investments to result in anticipated strategic value;
the impact and size of credit losses; the impact of changes to the Company's credit standards; breaches of the Company’s technology systems or those of
third-party service providers and any resulting negative impact on the Company’s reputation, liabilities or relationships with customers or merchants; the
Company’s failure to maintain or renew key agreements; failure to expand the Company’s technological capabilities and service offerings as rapidly as the
Company’s competitors; failure to successfully implement the Company’s information technology strategies and capabilities in connection with its
technology outsourcing and insourcing arrangements and any resulting cost associated with that failure; the actions of regulatory bodies, including banking
and securities regulators, or possible changes in banking or financial regulations impacting the Company’s industrial bank, the Company as the corporate
parent or other subsidiaries or affiliates; the impact of the Company’s outstanding notes on its operations; the impact of increased leverage on the Company's
operations, results or borrowing capacity generally, and as a result of acquisitions specifically; the incurrence of impairment charges if the Company’s
assessment of the fair value of certain reporting units changes; the uncertainties of litigation; as well as other risks and uncertainties identified in Item 1A of
the Company’s Annual Report for the year ended December 31, 2017, filed on Form 10-K with the Securities and Exchange Commission on March 1, 2018.
 
 

The Company's forward-looking statements do not reflect the potential future impact of any alliance, merger, acquisition, disposition or stock
repurchases. The forward-looking statements speak only as of the date of this Current Report on Form 8-K and undue reliance should not be placed on these
statements. The Company disclaims any obligation to update any forward-looking statements as a result of new information, future events or otherwise.
 



 
EXHIBIT INDEX

 
Exhibit No. Description
99.1 News release of WEX Inc., dated August 17, 2018.
  
99.2 Excerpts from materials to be provided to certain prospective lenders.

 
 

 
SIGNATURE

 
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated: August 17, 2018   
   
   
 WEX Inc.  
    
    
 By: /s/ Roberto Simon  
 Name:Roberto Simon
 Title: Chief Financial Officer



Exhibit 99.1

 
WEX Inc. Announces Plans for Potential Debt Repricing and Maturity Extension

 
SOUTH PORTLAND, Maine--(BUSINESS WIRE)--August 17, 2018--WEX Inc. (NYSE: WEX), a leading provider of corporate payment solutions (the
“Company”), today announced that it is providing certain prospective lenders information for purposes of considering potential amendments to its credit
facility, including increasing the commitments under the tranche A term loan and revolving credit loans by up to $25 million and $150 million, respectively,
extending the maturity date of the Loans, reducing the interest rate applicable to revolving credit loans, modifying the leverage ratios for determining the
applicable interest rate on the tranche A term loans, and modifying certain financial covenants (collectively, the “Potential Amendment and Extension”). 
There can be no assurance that the Company will be able to complete any such transaction, which would be subject to market and other customary
conditions.
 
About WEX Inc.

Powered by the belief that complex payment systems can be made simple, WEX Inc. (NYSE: WEX) is a leading provider of payment processing and business
solutions across a wide spectrum of sectors, including fleet, travel and healthcare. WEX operates in more than 10 countries and in more than 20 currencies
through more than 3,500 associates around the world. WEX fleet cards offer 11.5 million vehicles exceptional payment security and control; purchase
volume in its travel and corporate solutions grew to $30.3 billion in 2017; and the WEX Health financial technology platform helps 300,000 employers and
more than 25 million consumers better manage healthcare expenses. For more information, visit www.wexinc.com.
 
Safe Harbor Statement
 
Certain matters discussed in this press release are "forward-looking statements" intended to qualify for the safe harbors from liability established by the
Private Securities Litigation Reform Act of 1995. These forward-looking statements can generally be identified as such by the context of the statements,
including words such as “believe,” “expect,” “anticipate,” “plan,” “may,” “would,” “intend,” “estimate,” “guidance” and other similar expressions, whether
in the negative or affirmative, although not all forward-looking statements contain such words. These forward-looking statements are based on current
expectations, estimates, forecasts and projections about the industry and markets in which the Company operates and management’s beliefs and assumptions.
There can be no assurance that the Company will be able to complete the Potential Amendment and Extension. The Company cannot guarantee that it
actually will achieve the financial results, plans, intentions, expectations or guidance disclosed in the forward-looking statements made. Such forward-
looking statements involve a number of risks and uncertainties, any one or more of which could cause actual results to differ materially from those described
in such forward-looking statements. Such risks and uncertainties include or relate to, among other things: the effects of general economic conditions on
fueling patterns as well as payment and transaction processing activity; the impact of foreign currency exchange rates on the Company’s operations, revenue
and income; changes in interest rates; the impact of fluctuations in fuel prices; the effects of the Company’s business expansion and acquisition efforts;
potential adverse changes to business or employee relationships, including those resulting from the completion of an acquisition; competitive responses to
any acquisitions; uncertainty of the expected financial performance of the combined operations following completion of an acquisition; the ability to
successfully integrate the Company's acquisitions; the ability to realize anticipated synergies and cost savings; unexpected costs, charges or expenses
resulting from an acquisition; the Company's failure to successfully operate and expand ExxonMobil's European and Asian commercial fuel card programs;
the failure of corporate investments to result in anticipated strategic value; the impact and size of credit losses; the impact of changes to the Company's credit
standards; breaches of the Company’s technology systems or those of third-party service providers and any resulting negative impact on the Company’s
reputation, liabilities or relationships with customers or merchants; the Company’s failure to maintain or renew key agreements; failure to expand the
Company’s technological capabilities and service offerings as rapidly as the Company’s competitors; failure to successfully implement the Company’s
information technology strategies and capabilities in connection with its technology outsourcing and insourcing arrangements and any resulting cost
associated with that failure; the actions of regulatory bodies, including banking and securities regulators, or possible changes in banking or financial
regulations impacting the Company’s industrial bank, the Company as the corporate parent or other subsidiaries or affiliates; the impact of the Company’s
outstanding notes on its operations; the impact of increased leverage on the Company's operations, results or borrowing capacity generally, and as a result of
acquisitions specifically; the incurrence of impairment charges if the Company’s assessment of the fair value of certain reporting units changes; the
uncertainties of litigation; as well as other risks and uncertainties identified in Item 1A of the Company’s Annual Report for the year ended December 31,
2017, filed on Form 10-K with the Securities and Exchange Commission on March 1, 2018.
 
The Company's forward-looking statements do not reflect the potential future impact of any alliance, merger, acquisition, disposition or stock repurchases.
The forward-looking statements speak only as of the date of this press release and undue reliance should not be placed on these statements. The Company
disclaims any obligation to update any forward-looking statements as a result of new information, future events or otherwise.
 
CONTACT:
News media:
WEX Inc.
Jessica Roy, 207-523-6763
Jessica.Roy@wexinc.com
or
Investors:
WEX Inc.
Steve Elder, 207-523-7769
Steve.Elder@wexinc.com
 



Exhibit 99.2
 
Summary of Indicative Terms – Credit Facilities
 
Borrower: WEX Inc. (the “Borrower”)
Guarantors: Same as existing
Security: Same as existing
Facility: Approximately $720 million Revolving Credit Facility Approximately $435 million Term Loan A (1)

Maturity:
July 1, 2023

(springing to 8/1/22 if 4.750% Senior Notes due 2/1/23 still outstanding at that time; springing to 4/1/23 if TLB due 7/1/23 still
outstanding at that time)

Pricing:

Pricing Grid per Consolidated Leverage Ratio (net of max $350mm of Permitted Securitizations)
< 3.00x: 1.75% | 0.30%
≥ 3.00x: 2.00% | 0.40%
≥ 4.00x: 2.25% | 0.50%

OID/Upfront
Fees: Old Money: 10 bps | New Money: 25 bps

Amortization: N/A 5.00% per annum (Same as existing)
Incremental: Sum of: (i) Greater of (a) $375 million and (b) 50% Consolidated EBITDA (2)  and, (ii) < 4.0x Consolidated Secured Leverage Ratio
Mandatory
Prepayments: N/A Same as existing

Financial
Covenant:

Maximum Consolidated Leverage Ratio:
 5.00x, stepping down to:

 4.50x for 12/31/19 test period, stepping down to:
 4.25x for 12/31/20 test period, stepping down to:

4.00x for 12/31/21 test period and thereafter
 Allow for a permanent 0.5x step-up following a Specified Acquisition (require total leverage 0.25x inside covenant at signing)

Replace definition of “Specified Acquisition” with ≥ $300 million purchase price test
Minimum Interest Coverage Ratio: 3.00x

Amendments:

•    Permit netting of unrestricted Corporate Cash of up to $125 million for the purposes of testing
the Consolidated Leverage Ratio for Pricing Grid and Financial Covenant

•    Add limited condition acquisition provisions for (1) Specified Acquisition and Financial Covenants and (2) all other provisions(2)
•    Add provisions to avoid double counting if amounts are deposited to discharge senior notes(2)

 
 

(1) Approximate amount.
(2) This amendment will become effective when full requisite lender consent is obtained in the future.
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