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Non-binding translation from English
The binding version (subject to the Court’s approval) is the English one
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Settlement Agreement

Signed on November 24, 2021

Between:

Leonid Kaplan
Represented by Counsel, Adv. Idan Aiden and/or Adv. Dvir Glayzer of 167 Ha’Yarkon St., Tel
Aviv 61062 Tel.: 03-5246141 Fax: 03-5246703

(hereinafter: the “Applicant”)
On behalf of the represented class:

“Any person or entity whose primary address in May 2018, according to PayPal's records, was
Israel, from whom the Respondent — in imposing charges for currency conversion (including
with regard to the foreign exchange rate and/or currency conversion fee that were applied) —
allegedly collected payments in excess of the amounts set forth in the User Agreement and/or in
breach of the law and/or using an unlawful rounding off method during the seven year period
preceding the Petition for Certification (i.e.: from 19 June, 2010) and until 9 May 2018
inclusively” (hereinafter: the “Class”):

(the Class and the Applicant hereinafter together: the “Applicant/Class”)
And:

PayPal Pte Ltd.

Represented (by a limited power of attorney)

by Counsel, Herzog Fox & Neeman, Law Office

of Herzog Tower, 4 Yitzhak Sadeh St., Tel Aviv 6777504
Tel.: 03-6922020 Fax: 03-6966464

and by Counsel, Fischer (FBC & Co.), Law Office

of 146 Menachem Begin Rd., Tel Aviv 6492103

Tel: 03-6941348 Fax: 03-944137

(hereinafter: “PayPal”, and together with the Applicant/Class, the "Parties" and each a "Party")
PREAMBLE

Whereas On June 19,2017, the Applicant filed a claim and a motion for the certification thereof
as a class action against PayPal in the Central District Court (hereinafter: the “Court”)
in Class Action 43069-06-17 (hereinafter: the “Motion for Certification”); and

Whereas In the Motion for Certification the Applicant raised arguments to the effect that in
transactions involving currency conversion, PayPal unlawfully charged from the Class
additional sums above the currency conversion fee stipulated by the User Agreement.
According to the Applicant, the overcharge was affected both by allegedly rounding
upwards the final amounts of the transactions (in NIS) and by allegedly applying
exchange rates less favorable to Class members than what the User Agreement
mandates. The Motion for Certification was supported by an expert opinion written by
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Whereas

Whereas

Whereas

Whereas

Whereas

Whereas

Whereas

Dr. Adam Reuter (hereinafter: the “Applicant’s Expert Opinion”), which calculated
the amount that, according to Applicant's argument, was allegedly overcharged by
PayPal based, inter alia, on the Applicant’s reading of the User Agreement as
requiring PayPal to effect currency conversion at the rate at which it obtains foreign
currency itself; and

On February 5, 2018 PayPal filed a response to the Motion for Certification
(hereinafter: "PayPal's Response"), in which it denied all of the arguments claimed
by the Applicant, arguing that the interpretation to the User Agreement suggested by
the Applicant is unreasonable and that the exchange rate provided by PayPal is not
only compatible with the terms of the User Agreement but is also fair and reasonable
as compared to the alternatives in the market. PayPal's Response to the Motion for
Certification was supported by an expert opinion written by Ms. Vered Itzhaki
(hereinafter: “PayPal’s Expert Opinion”), which contested the calculation presented
in the Applicant’s Expert Opinion, by showing both that the baseline for the
calculation of the alleged overcharge was inaccurate, and that the exchange rate
provided by PayPal during the period sampled by the Applicant’s expert was in line
with the rates provided by alternative currency conversion services, especially when
considering the small dollar amounts of the numerous transactions made through
PayPal and the availability of PayPal’s service; and

On September 6, 2018 the Applicant filed a reply to PayPal's Response, supported by
a supplementary expert opinion written by Dr. Adam Reuter (hereinafter:
"Applicant's Reply to PayPal's Response") ; and

On May 10, 2018 PayPal amended the provision in the User Agreement concerning
the currency conversion, thereby obviating any claim with respect to the period
thereafter.

On February 14, 2019 a pre-trial hearing was conducted before Judge Keinar,
following which counsels for the Applicant and for PayPal discussed the prospect of
negotiating a settlement; and

The Parties conducted a continuous negotiation process, during the course of which
they decided to seek the assistance of a mediator with expertise in mediation of
complex commercial disputes, and designated Prof. Assaf Hamdani of the Tel-Aviv
University Faculty of Law to serve as mediator (hereinafter: the “Mediation” and the
“Mediator” respectively); and

In the Mediation, the Mediator conducted numerous discussions with the Parties and
their experts, and also conducted a thorough review and analysis of the expert opinions
filed by the Parties and the legal arguments presented in the pleadings.

On the basis of these discussions and his review of the documentation and data
provided to him, the mediator presented a settlement proposal, on the basis of which
the Parties agree to enter into this Settlement Agreement, provided however, that this
Settlement Agreement shall fully and completely terminate and dismiss all the
disputes in Israel among the Parties and among any of their subsidiaries and affiliates,
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including, without limitation, PayPal Holdings Inc., without an admission by any Party
of any claim raised by another Party; and

Whereas This Settlement Agreement is subject to the approval of the Court.

Now therefore, the Parties have declared and agreed as follows:

A. General
1. The Preamble to this Settlement Agreement and the appendices hereto constitute an integral
part hereof.

2. The captions in this Settlement Agreement shall not be deemed a part hereof as they have been
inserted for convenience and orientation only, and they shall not affect the interpretation of this
Agreement.

3. For the final and absolute dismissal of all of the arguments, the causes of action and the claims
against PayPal in respect of or related to the alleged overcharge in the frame of transactions
involving currency conversion, rounding, or other claims relating to exchange rates used by
PayPal in transactions involving currency conversion, from 19 June 2010 and until 9 May 2018
(hereinafter: the “Settled Claim™), it is hereby agreed that for settlement purposes, and without
admitting any of the Applicant's arguments (including in the Motion for Certification and the
Applicant's Reply to PayPal's Response), PayPal will pay a final and total amount of NIS
26,578,000 (including the Total Class Compensation, Applicant's Payment, Legal Fees (as these
terms are defined below) and applicable VAT), in accordance with the provisions of Sections
4,5, 6 and 11 below (hereinafter: the “Settlement Amount”).

B. The Total Compensation to the Class

4.  In accordance with this Settlement Agreement and subject to the final and unappealable
approval thereof by the Court, PayPal will compensate the Class in the amount of NIS
21,750,000 (hereinafter: the “Total Class Compensation”), which will be the total, final and
absolute amount that will be paid as a compensation to the Class.

5. The Total Class Compensation will be paid to Users Eligible for an Individual Compensation,
as defined below, on the basis of relative payouts, or by means of a donation, as follows:

5.1 "A User Eligible for an Individual Compensation" (hereinafter also: "Eligible
User") — any user whose primary address in May 2018, according to PayPal's
records, was Israel, and who effected one or more transactions via PayPal, either
through a PayPal Account or not through a PayPal Account, as defined below,
whereby a currency conversion, for which the Eligible User was charged, was
performed through PayPal, between 1.1.2011 and 9.5.2018 (hereinafter: "a
Relevant Transaction" and the "Relevant Period").

5.2 "A PayPal Account" — a personal, business, or premier PayPal account.

53 "An Individual Compensation" — a relative allotment of the Total Class
Compensation, which will be calculated as fraction of the total conversion fees
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54

5.5

5.6

5.7

charged to each Eligible User (per PayPal Account, or for users who conducted
transactions not through a PayPal Account, per such user's file(s) in PayPal
records) during the Relevant Period, divided by the total conversion fees charged
to all Eligible Users during the Relevant Period, multiplied by the Total Class
Compensation. For the avoidance of doubt, rounding will be performed based
on regular mathematical standards, first to four decimal places, and then to two
decimal places by rounding up when third decimal place is five or higher (and
rounding down when third decimal place is four or lower).

For each User Eligible for an Individual Compensation who effected one or more
Relevant Transactions through a PayPal Account and this PayPal Account is
open, and not limited or blocked at the time of payment under this Agreement,
PayPal will credit such person's Account with his Individual Compensation,
provided that his Individual Compensation amount will not be lower than NIS
3.5, and subject to sections 5.5,5.7 and 6 below.

For each User Eligible for an Individual Compensation whose PayPal Account
is in a negative balance at the time of payment under this Agreement, PayPal
will be allowed to effect the payment (or part thereof) also by setting off the
Individual Compensation amount from the negative balance in such person's
PayPal Account. For the avoidance of doubt, any amount that exceeds the
negative balance amount will be credited to the PayPal Account of that Eligible
User, provided that this PayPal Account is open, and not limited or blocked at
the time of payment under this Agreement.

For any User Eligible for an Individual Compensation who effected one or more
Relevant Transactions not through a PayPal Account PayPal will make one
attempt to credit their credit cards in the amount of their Individual
Compensation, according to their credit card details which are in PayPal's
records, and provided that the Individual Compensation amount will not be
lower than 7 NIS (and subject to section 5.7 and 6 below).

Any amount out of the Total Class Compensation that will not be distributed
individually to the Eligible Users, including amounts that will not be distributed
pursuant to section 5.4 whereby the PayPal Account through which the Relevant
Transaction was affected is not open or is limited or blocked at the time of
payment under this Agreement, or whereby the Individual Compensation
amount pursuant to section 5.4 is lower than NIS 3.5, or pursuant to Section 5.5
whereby the PayPal Account through which the Relevant Transaction was
affected is not in a negative balance, or pursuant to Section 5.6, whereby PayPal
has failed in its one attempt to credit the credit card of an Eligible User who
effected the Relevant Transaction not through a PayPal Account, or whereby the
Individual Compensation amount pursuant to section 5.6 is lower than NIS 7 -
will be paid by PayPal as a donation to the fund for the Management and
Distribution of Monies, which was established under Section 27A of the Class
Actions Law 5766-2006 (hereinafter: the “Class Actions Law”).
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5.8  The payment to each User Eligible for an Individual Compensation as set forth
in Sections 5.4-5.6, will be made within 160 business days from the date when a
final decision approving this Agreement becomes unappealable, and the
payment of the donation as set forth in Section 5.7, will be made within 190
business days from the date when a final decision approving this Agreement
becomes unappealable.

5.9  From the date a final decision approving this Agreement becomes unappealable,
PayPal shall file an updating notice to the Court every 80 business days regarding
the status of execution of payments set forth in Section 5.4-5.7 above.

5.10 The total payments made pursuant to sections 5.1-5.7 shall be the Total Class
Compensation as defined above (subject to section 6 below).

Any member of the Class who gave notice of his, her or its wish to be excluded from the Class
according to section 18(f) of the Class Actions Law, and with respect to whom such a request
was certified by the Court (hereinafter: the “Excluded Class Members”), will not be paid
his/her Individual Compensation, and the amount of the Total Class Compensation (and the
Individual Compensation accordingly) will be reduced by the higher amount out of following
two options: (a) the amount of compensation such Excluded Class Member argues in writing
(insofar as such information is provided prior to the commencement of the distribution
according to Section 5 above) that he is entitled to; or (b) the Excluded Class Member's
Individual Compensation.

Subject to its approval by the Court, this Settlement Agreement constitutes res judicata in favor
of all the PayPal entities globally, including (but not limited to) PayPal Holdings, Inc., PayPal,
Inc.,PayPal Global Holdings, Inc., PayPal Pte. Ltd., PayPal Payment Holdings Pte. Ltd., PayPal
Israel Holding (2008) Ltd., PayPal Israel Ltd., as well as officers, board members and
employees in such entities, with respect to all members of the Class, other than the Excluded
Class Members. Subject to the approval of the Court and the full performance of this
Agreement, the Motion for Certification will be dismissed with prejudice, and the
Applicant/Class will not have, and will be estopped from raising, any argument, demand or
claim against PayPal and/or all the PayPal entities globally and their officers, board members
and employees, with respect to the Settled Claim, including (but not limited to) any of the causes
of action or the subjects that are referenced in the Motion for Certification and/or the Applicant's
Reply to PayPal's Response. Subject to the approval and the full performance of this Agreement,
the Applicant and the members of the Class hereby waive any claim they may have with respect
to the Settled Claim, including without limitation with regard to any provision of this Settlement
Agreement.

The Applicant/Class hereby declare and undertake that the full payment of the Settlement
Amount, in accordance with this Settlement Agreement, constitutes complete and appropriate
compensation for the Settled Claim.

Calculation of the Settlement Amount; No need to Appoint an Outside Examiner

The Settlement Amount was agreed upon in the Mediation, in accordance with the proposal by
the Mediator, and after the Mediator conducted several mediation meetings with the parties, in
which he heard and examined the arguments made by the experts of the parties with respect to
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10.

1.

12.

the calculation of the amount allegedly overcharged by PayPal, the reasonableness and fairness
of the transaction exchange rate provided by PayPal and the difficulty involved in determining
the actual damages allegedly caused to the members of the Class, and in which he heard the
legal arguments of the parties and weighed into the settlement proposal the foregoing data and
considerations, as well as the risks of continuing the litigation for both of the parties.

Therefore, under these circumstances, and in light of the fact that this Settlement Agreement
reflects the risks associated with the arguments raised by the Applicant on the one hand and by
PayPal on the other hand and as the appointment of an outside examiner may substantially
prolong the approval process of this Settlement Agreement and consequently delay the payment
of the Settlement Amount and impose additional substantial costs on the Parties, the Parties
agree that there is no need to appoint an outside examiner for the purpose of examining the
Settlement Agreement, and the Parties agree, as part of the filing of the motion for the approval
of this Agreement by the Court, to request the Court not to appoint an examiner.

Pavment to the Applicant and Legal Fees for his Counsels

The Parties agree that subject to the approval of this Settlement Agreement by the Court, their
recommendation for the payment to the Applicant and the legal fees for his Counsels shall be,
as follows:

11.1 The payment to the Applicant, including reimbursement for any expenses
incurred by the Applicant, shall be in the total and final amount of NIS 850,000
(which includes any VAT insofar applicable) (hereinafter: the “Applicant's
Payment”);

11.2  The Applicant's Payment shall be made against the issuance of the relevant
documentation according to law by the Applicant and / or his Counsels (to
whom, as detailed below, the Applicant's Payment will be transferred).

11.3 The legal fees for all of the Applicant’s Counsels together (hereinafter: the
“Legal Fees”) shall be in the total and final amount of NIS 3,978,000 (which
includes VAT).

11.4 The Legal Fees will be paid against the issuance of one tax invoice that will be
issued by any of the Applicant's Counsels.

The parties agree that the above amounts in Section 11 include any type of tax concerning such
amounts. All payments according to Section 11 shall be made without any deduction at source,
insofar as the law does not require so, including of any payment of tax and/or any other
obligatory payment (whether in Israel or in any other country), and insofar such tax and/or any
other obligatory payment apply, the Applicant and his Counsels (and not PayPal) bear the full
and sole responsibility to pay them in accordance with any law, subject to tax deduction at
source, insofar as the law requires so, and in accordance with certificates of exemption from/
or reduced rate of deduction at source that will be delivered to PayPal by the Applicant's
Counsels. Certification from the Israeli tax authorities, confirming that Applicant's Counsels
are fully exempt from withholding tax, is hereby attached to this Agreement as Appendix
"1". If the validly of the aforesaid certification will expire until any of the payments included
in Section 11 should be performed, the Applicant's Counsels undertake to provide a new and
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13.

14.

15.

16.

17.

valid certification for full exemption from withholding tax. The Applicant's Payment and the
Legal Fees will be paid to the Applicant’s Counsels by PayPal as follows: the Applicant's
Payment will be paid in full within 50 Israel business days from the date when a final decision
approving this Agreement becomes unappealable; the Legal Fees will be paid 80% within 50
Israel business days from the date when a final decision approving this Agreement becomes
unappealable and the rest will be paid 21 Israel business days after announcement to court about
completion of the project.

The Applicant's Payment and Legal Fees will be paid by wire transfer to a bank account held
by any of the Applicant’s Counsels (the "Class Counsels Account"), the details of which are
as follows:

13.1 Full name of the owner of the Israeli bank account to which the payment should
be sent: Aiden Tirosh & Associates

13.2  Address: 167 Ha'Yarkon Street, Tel Aviv-Jaffa
13.3  Phone number: 03-5246141
13.4 Email address: Edan@Aiden-law.com

13.5 Banking information: account number 41950, branch number 361 at Otsar
HaChayal Bank (14) IBAN and SWIFT code for ILS transactions:
1L.980143610000000041950.

Payment by PayPal of the Applicant's Payment and Legal Fees into the Class Counsels Account
will constitute performance by PayPal of the payment of the Applicant's Payment and Legal
Fees.

Notwithstanding the foregoing, the Applicant and his Counsels acknowledge that they are
aware that the amounts of the Applicant's Payment and Legal Fees payable to them is subject
to the Court's approval. For the avoidance of doubt, the entry into force of this Agreement shall
not be dependent upon the Court's acceptance of the Parties' recommendation as to the amount
of the Applicant's Payment and Legal Fees. In the event that the Court approves a different
amount of Applicant's Payment and Legal Fees, the relevant provisions of this Agreement will
apply to such an amount, mutatis mutandis.

Motion for the approval of the Agreement

Within 7 (seven) days after the signing of the Settlement Agreement by all of the Parties or their
authorized representatives, the Parties will submit to the Court a motion for the approval of a
settlement agreement pursuant to Section 18 of the Class Actions Law, in accordance with the
motion attached to this Agreement as Appendix ”2” (hereinafter: "the Motion for the
Approval of the Settlement Agreement").

The Parties agree that the approval of this Settlement Agreement, and all material components
thereof, by the Court, without any changes being made (subject to the aforesaid in Section 15
above), is a precondition to the entry into force of this Settlement Agreement.

Termination of this Settlement Agreement
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18.

19.

20.

21.

22.

23.

24.

25.

26.

If more than 30 of the total number of the members of the Class move to be excluded from the
Class and their motion is granted (hereinafter: the “Approval of Exclusion”), then PayPal will
have the right to notify the Court and the Applicant’s Counsels in writing of the termination of
this agreement, within 30 days of the date of the final Approval of Exclusion.

If the Court conditions the approval of this Settlement Agreement, or if any provision of this
Settlement Agreement is not approved and/or is determined to be invalid and/or unenforceable
and/or if any request of the Parties or any of them pertaining to this Settlement Agreement or
to the Motion for the Approval of the Settlement Agreement is not approved, all without the
consent of both Parties, or if the Court grants a motion to terminate this Settlement Agreement
or an appeal on the approval thereof, all in a manner which will change the provisions of this
Settlement Agreement (the “Judgment”), all subject to the aforesaid in Section 17 above, then
each of the Parties will have the right to terminate this Agreement at its own discretion, by
written notice to the other Party and the Court, within 14 days of the Judgment.

The Parties hereby agree and undertake that if this Settlement Agreement is not approved and/or
is terminated and/or expires, it will be deemed null and void as if it had never been made, the
signatures on it will have no evidentiary significance, and it will not be possible to file and/or
to rely on it and/or to make any use of this Settlement Agreement or of the provisions hereof
(including, inter-alia, any of the Settlement Agreement drafts, Appendix or any other material
in connection with the Settlement Agreement).

Miscellaneous Provisions

This Agreement contains, expresses and exhausts all of the conditions that have been agreed
upon by and between the Parties. Any promise, declaration, written or oral agreement,
undertaking or representation that was given or made by the Parties prior to the signing of this
Agreement, and that is not explicitly expressed herein, is hereby declared null and void and
does not add to, detract from, or modify the obligations and rights set forth in this Agreement
or resulting herefrom, and the Parties will not be bound thereby.

Any modification of this Agreement shall be made in writing and signed by all of the Parties
hereto or their authorized representatives. If a modification was not made in writing and signed
as stated by all of the Parties hereto, the modification will not be valid.

The Applicant and all his Counsels declare that they do not have any argument and/or claim
whatsoever against a currency conversion carried out in accordance with the currency
conversion provision in PayPal's User Agreement applicable since 10 May, 2018, and they will
not bring or solicit any claim in respect thereof.

This Settlement Agreement does not constitute any admission by PayPal (or any company
related to it) to any liability, and it does not constitute any precedent in any other legal
proceedings, and therefore may not be used as such by the Applicant or his Counsels.

Subject to the Court's approval, each of the Parties declares and undertakes to the other Party
that it has the full right, power and authority to enter into this Settlement Agreement and that it
has not sold, transferred, assigned or otherwise disposed of its interest in the Settled Claim.

This Settlement Agreement is being signed in English and will be filed with the court together
with an unsigned version translated to Hebrew. The only binding version of the agreement is
the English one.
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27. The Applicant and his Counsels declare and represent that except for the Applicant's Payment
and Legal Fees that may be paid to them out of the Settlement Amount, they did not and will
not receive any additional amounts or benefits from PayPal or the class members.

28. Each Party represents that it has all necessary power and authority to execute and perform this
Agreement and that the person or persons signing on its behalf are duly authorized to do so.

29. Each Party will take such steps as reasonably required in order to effectuate the purposes of this
Agreement.

30. For the avoidance of doubt, each of the Parties shall bear its own taxes.

31. PayPal will bear the costs involved in publishing notices in the press with respect to this
Settlement Agreement. :

32. This Settlement Agreement may be executed in multiple counterparts, each of which shall be
deemed to be an original copy hereof. The exchange of a fully executed Settlement Agreement
(in counterparts or otherwise) by electronic transmission, PDF format or facsimile shall be
sufficient to bind the Parties to this Settlement Agreement.

33. Any dispute and/or disagreement between the Parties, in any matter with respect to and/or in
connection with this Settlement Agreement, will be subject to the exclusive jurisdiction of the
District Court or the Magistrate Courts (as is relevant) in the Central District in Israel.

34. This Agreement will be interpreted pursuant to the provisions of Israeli law and will be subject
to the provisions thereof. '

AN

fixed their signatures below, this day, November 24, 2021.

./QJ*I \ | /)f"‘/"((*l

Aiden

—7 22803 A% 7
AV PR P™M2  Adw David Zailer and
/ Adv) Dr. Gil Orion oen

behalf of
PayPal Pte Ltd.

(by a limited power of
attorney)

—_—
O




I hereby certify that this Settlement Agreement was signed pursuant to my recommendation, after a
complex mediation proceeding that was conducted before me, and I find this Settlement Agreement
to be proper, fair and reasonable.

Prof. Assaf Hamdani
The Mediator
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Israeli Tax Authorities
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