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PUBLIC HEARING OF THE COMMERCIAL COURT OF EPINAL

JUDGMENT DATED NOVEMBER 10, 2017

General Docket no. 2017005785

Composition of the Court for the hearings of November 07, 2017 and deliberation:
Mpr. Jean Pierre Lallemant, Vice-President,

Mr. Jacques Saget, Judge,

Mr. Guy Gougenheim, Judge.

Assisted by Maitre P-A Dupire, Clerk of the Court, during the hearings.

After forwarding the proceedings to the Public Prosecutor's Office [Ministére Public], and after
deliberating upon the matter.

BACKGROUND TO THE PROCEEDINGS:

By a judgment delivered October 10, 2017, the Commercial Court of EPINAL opened a court-supervised
reorganization procedure for the company XILOPIX, RCS EPINAL, 505 176 594, whose registered
office is at 2 rue de NANCY, 88000 EPINAL, FRANCE. It authorized operations to continue during an
observation period running to April 10, 2018, and set a date of referral for a potential extension of the
observation period to November 07, 2017. This judgment appointed Mr. Schiochet as Supervisory Judge
[Juge Commissaire], SCP LE CARRER NAJEAN as Legal Agent [Mandataire Judiciaire] and SELARL
KREBS SUY GELIS as Legal Administrator [Administrateur Judiciaire] charged with assistance for all
proceedings pertaining to management.

In the context of the tender procedure undertaken in accordance with the provisions of articles L.631-
22 and R.631-39 of the French Commercial Code [Code de Commerce], the Legal Administrator set the
closing date for submitting bids as October 23, 2017.

Within the specified time period, the Legal Administrator received a takeover bid from the company
Qwant, 28 rue de I'Université, 75007 PARIS, FRANCE.

The submitted bid has been presented and analyzed in the report by the Legal Administrator and Legal
Agent, and filed with the Registry in accordance with the provisions of article L.642-2 [V of the French
Commercial Code.

In accordance with the provisions of article R.642-3 of the French Commercial Code and at the request
of the Legal Administrator, the Clerk of the Court summoned the debtor to appear before this court, in
the Judges' Council Chamber, at 10AM on November 07, 2017, for the examination of the takeover bid,
together with the employee representative bodies and the various co-contracting parties and
encumbrancers referred to in article L.642-7 of the French Commercial Code. The Public Prosecutor,
Legal Administrator and Legal Agent were notified of the hearing date.

The following appeared at the November 07, 2017 hearing:
Mr. Eric Mathieu, Chairman of XILOPIX.

Mr. Cyril March, Chief Executive Officer of XILOPIX.

-Mr. Renou, representing the employees.

-Mr. Zimra, Lawyer and member of the PARIS Bar, representing QWANT, takeover candidate.

[initials]
PATENT
REEL: 050988 FRAME: 0082



-Maitre Watbot, Lawyer and member of the EPINAL Bar, representing CAISSE D’EPARGNE,
encumbrancer.

-Mr. Jodion, having specific authority to act, representing the conurbation community of EPINAL, co-
contractor.

-M. Dupy, representing ANTIPODES FINANCES, co-contractor.

Also present were Maitre Gelis from SELARL KREBS-SUTY-GELIS, the Legal Administrator; Maitre
Le Carrer from SCP LE CARRER NAJEAN, the Legal Agent; and the Public Prosecutor represented by
Mr. Vincent Legaut, the Deputy Prosecutor [Vice Procureur] of the Republic.

During this hearing, the Legal Administrator and the Legal Agent presented a status report on the
XILOPIX court-supervised reorganization procedure to the Court.

The takeover candidate then stated that the characteristics of its offer were included in the dossier
filed with the Registry.

QWANT presented the takeover bid.

QWANT is a company that specializes in producing websites dedicated to semantic and social
searches.

The bid provides for an option of substitution by a wholly-owned subsidiary, called QWANT
ENTREPRISE.

A business forecast was given, providing for resources of €2,332,825 in 2018 and €3,378,337 in 2019,
and the hiring of 5 employees.

Scope of the takeover

All the tangibles and intangibles referred to in the takeover bid filed with the Registry by the Legal
Administrator on November 06, 2017.

The takeover scope does not include the financial assets (accounts receivable, bank account, etc)

Contracts taken over:

Lease of the Epinal premises,

— Lease agreement for two vehicles (CREDIPAR).

— Insurance policies.

— Contracts with GERMAIN ET MAUREAU (patents and trademarks ).
— Contracts with ORANGE (mobile phones).

— Contracts with GANDL.NET

— Contracts with NUMERICABLE (internet).

— Research agreement with the University of Lorraine.

The takeover candidate has undertaken to assume personal responsibility for taking over, where
applicable, the following contracts:

—ZOHO CORP.
—DROPBOX

— ONLINE (DEDIBOX,.
— WP ENGINE.
—PELICAN ROUGE.

Social component:
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—The bid includes retaining all 27 employees of XILOPIX.
—The bid includes covering the paid leave earned by the retained employees, for all vesting periods.

Financial component

Transter price:

— Intangibles: €150,000
— Tangibles: €30,000
— Stocks: €0

Giving a total of €180,000, not including costs and excluding duties borne by the transferee
A certified bank check was presented to the Legal Administrator on the day of the hearing.

The takeover candidate described its bid and stated that:

— It would undertake not to dispose of assets (other than renewal) for two years.

— It would keep XILOPIX's accounting and company archives free of charge.

— It would leave at the disposal of serving court-appointed agents the equipment and
human resources necessary for properly implementing the transfer plan, and in
particular for closing the company accounts and recovering various receivables, in
particular the research tax credit, for the proceedings.

— It would take responsibility for the transfer of patents and domain names.

— It would assume responsibility for any divergence between the accounting inventory
and the assets actually present.

— It would undertake to reconstitute the security deposits.

The declaration of third-party status was provided.

The Takeover Candidate stated that the desired date of possession could be the date of the judgment
authorizing the transfer.

STATEMENT OF REASONS:

Whereas article L.631-22 of the French Commercial Code states in its first paragraph that "in the light
of the Administrator's report, the Court may order the total or partial transfer of the business, if the
debtor is unable to restructure the business itself”,

Whereas the continuation of loss-making operations and the size of the liabilities make the long-term
prospects of a recovery plan impossible, the payment of wages not being possible during the observation
period,

Whereas, consequently, it appears that the transfer represents the only possible constructive solution
permitting the rights of the employees to the safeguarded,

Whereas article L.642-5 of the French Commercial Code states in its first paragraph that "after having
received the opinion of the Public Prosecutor’s Office and after having heard or duly summoned the
debtor, the administrator where one is appointed, the representatives of the works council or, in the
absence of a works council, the staff representatives, and the controllers, the Court will accept the bid
which will secure, under the best conditions, the most sustainable employment attached to the assets
transferred, the payment of the creditors, and which presents the best guarantees for its
implementation”,

Whereas the provisions of article L.642-3 paragraph 1 of the French Commercial Code specify that
the following cannot present a bid, whether directly or through an agent:
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the debtor, the de jure or de facto managers of the entity in liquidation, the parents or daffines to the
second degree, including those of the managers or of the debtor if he or she is a natural person, and
persons who are or were controllers during the proceedings,

Whereas these conditions have been fulfilled for the takeover candidate,

Whereas the corporate executives of XILOPIX consider that the transfer plan is the only possible
issue, and that the proposed bid has the merit of retaining all the employees,

Whereas the employees' representative has stated that he is in favor of this transfer,

Whereas the Legal Administrator and Legal Agent have also stated that they are in favor of the
envisaged transfer,

Whereas the Deputy Prosecutor has declared himself favorable to the bid presented by the company,
considering that all the jobs attached to the business had been preserved,

Whereas the similarities between QWANT's current activities and XILOPIX's activities will make it
possible to develop long-lasting synergies, thus safeguarding the retained jobs,

Whereas the proposed takeover presents significant guarantees of sustainability, the takeover
candidate having acknowledged expertise and a solid financial standing,

Whereas the retained staff numbers are consistent with the forecast activity,

Whereas, in these circumstances, the Court will order the transfer of the assets and activities of
XILOPIX to Qwant, RCS PARIS 532 867 256, whose registered office is at 28 rue de I'université, 75007
PARIS, FRANCE, with the option of substitution by a wholly-owned subsidiary called Qwant Entreprise,
according to the procedures described and contained in the bid filed with the Registry, outlined in the
Legal Administrator's report, and after taking into account the further details given during its
examination in the Judges' Council Chamber,

FOR THESE REASONS

The Court, having deliberated in accordance with the law, ruling publicly and in the presence of all
parties, as the court of first instance,

Having regard to articles L.631-22, L.642-1 et seq of the French Commercial Code,
Having regard to articles R.642-1 et seq of the French Commercial Code,

Having regard to and having heard the arguments in the Judges' Council Chamber on November 07,
2017,

Having regard to and having heard the reports by the Legal Agent and the Administrator,
Having regard to the Supervisory Judge's report,

Having heard the corporate executives of XILOPIX,

Having heard the employees' representative,

Having heard the co-contractors,

Having heard the Public Prosecutor's requisitions,

Approves the plan to transfer XILOPIX, RCS EPINAL 505 176 594, whose registered office is at 2 rue
de NANCY, 88000 EPINAL, FRANCE, to Qwant, RCS PARIS 532 867 256, whose registered office is
at 28 rue de l'université, 75007 PARIS, FRANCE, with the option of substitution by a wholly-owned
subsidiary called Qwant Entreprise, according to the procedures described and contained in the bid
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filed with the Registry of the Commercial Court,

Sets the date for taking possession as midnight on November 10, 2017 and states that, as of that date,
management of XILOPIX will be entrusted to the transferee under its sole responsibility, pending
completion of the instruments of transfer and in application of articles [sic] L.642-8 of the French
Commercial Code,

SCOPE OF THE TAKEOVER:

Assets as per annex [ of this judgment.

In particular:

— Patents for the search engine, known as V1 and V2, listed in annex 1 of this judgment.
—Source codes.

—Design input.

—Software systems.

—IT equipment (PCs, printers, scanners, servers).
— Furniture, including desks, cabinets, chairs.
—Security deposits for the EPINAL premises.
Sets the transfer price as follows:

—150,000.00 Euros for the intangibles,
—30,000.00 Euros for the tangibles,

—Stock: 0 Euros
—Overall total 180,000 Euros

Giving a grand total of 180,000.00 Euros, not including taxes and costs.

States that the transfer price will be given to the Legal Agent in application of article R.631-42 of the
French Commercial Code,

Orders, in application of article L.642-7 of the French Commercial Code, the transfer of the following
contracts:

— Lease of the Epinal premises,

— Lease agreement for two vehicles (CREDIPAR).

— Insurance policies.

— Contracts with GERMAIN ET MAUREAU (patents and trademarks),
— Contracts with ORANGE (mobile phones ).

— Contract with GANDI.NET

— Contract with NUMERICABLE (internet).

— Research agreement with the University of Lorraine.

States that the transferee will assume personal responsibility for taking over, where applicable, the
following contracts:

—ZOHO CORP.
—DROPBOX.

— ONLINE (DEDIBOX,.
— WP ENGINE.
—PELICAN ROUGE.
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States that, in accordance with the provisions of article L.1224-1 et seq of the French Labor Code
[Code du Travail], the transferee will continue all 27 of XILOPIX's employment contracts.

Takes note of the transferee's undertaking to take over responsibility for the paid leave earned by all
the retained employees.

States that the takeover scope does not include the financial assets (accounts receivable, bank
accounts).

Pronounces, in accordance with the provisions of article L.642-10 of the French Commercial Code, the
inalienability of the tangibles and intangibles of the business assets transferred for a period of two years,
other than renewal.

States that the instruments of transfer will be received by the professional(s) designated by the
designated court-appointed agents.

Takes note of the transferee's free provision of the equipment resources necessary for implementing the
transfer ordered, and in particular for closing the company accounts and recovering various
receivables, in particular the research tax credit, for the court-supervised reorganization procedure.

Takes note that the transferee will keep XILOPIX's accounting and company archives free of charge.
Takes note that the transferee will take responsibility for the transfer of patents and domain names.

Takes note that the transferee will assume responsibility for any divergence between the accounting
inventory and the assets actually present.

Takes note that the transferee will reconstitute, where applicable, the security deposits.
Takes note that the transferee undertakes to keep the jobs in the EPINAL area.
Retains Mr. SCHIOCHET as Supervisory Judge,

Retains SELARL KREBS-SUTY-GELIS, as Legal Administrator, charged with executing all the
instruments required to carry out the transfer,

States that the judgment that approves the plan makes its provisions applicable to all,

Retains SCP LE CARRER NAJEAN, as Legal Agent, charged with the duties specified in article R
631-42 of the French Commercial Code.

Orders the publication of this judgment and its notification in accordance with the provisions of
articles L.661-6 and R.642-4 of the French Commercial Code,

Notes that this judgment is provisionally enforceable ipso jure.
Orders the application of costs for the court-supervised reorganization,

Judgment made available at the Registry of the Court on November 10, 2017 by Mr. Lallemant, Vice-
President, assisted by Maitre Pierre-Alexandre Dupire.

Signed:
[signature] [signature]
The Vice-President, The Clerk of the Court,
Mpr. Lallemant. Pierre-Alexandre Dupire.
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List of trademarks and patents exploited by Xilopix

Publication Amount
Title No. Country Situation Filing no. Filing date Publication no. date Last action Date ex tax Due date
Method for refining an ] )
Patent . h BR0O70640 France Patent issued 11/52383 23/03/2011 2973134 28/09/2012 Annuity 7 22/02/2017 183,60
image searc
Fili
BR0O79037 USA ! Ilzr)‘lg hed 13/987997 19/03/2012 US 2014-0032544  30/01/2014 Transmission 2nd notification 22/02/2017 6432,00
publishe
Fil
BR0O50052 China ! Ilzr)‘lg hed 201280014577.7 19/03/2012 CN 103518198 A 15/01/2014 Transmission 2nd notification 22/08/2017 4305,54
publishe
Fil
BR0O80063  South Korea "Eﬁ hed 10-2013-7027893  19/03/2012 10-2014-0027173 06/03/2014 Examination Fee 11/08/2017 1652,16
publishe
il
BRO80064 Europe ! I;‘Ig hed 12714812 19/03/2012 2689351 27/09/2012 Annuity 6 20/02/2017 1437,60
publishe
BRO80065 Russia Patent issued 201314871 19/03/2012 2613039 14/03/2012 Granting + annuities 3 to 6 11/08/2017 1316,40
. . Administrative operations for
BR0O82660 Hong Kong  Filing notified 14106691,3 19/03/2012 il 31/12/2014 2096,45
iling
Method for searching ina ] )
Patent datab BRO78821 France Patent issued  13/54971 31/05/2013 3006472 05/12/2014 Annuity 5 28/04/2012 120,00
atabase
BRO79121 USA Patent issued  13/907 039 31/05/2013 US-2014-0358969  04/12/2014 Granting procedures 09/08/2017 2230,00
Fili Fili t and t of
BRO67037 China "ing 201480031010 X 02/06/2016 !ing requestand paymentor - 4,06/7016  1558,03
published fees
Fil
BROS7038  Europe 'Elg peq 147368823 02/06/2014 Annuity 4 28/04/2017 879,60
publishe
Filing Administrative operations for
BR0O787039 South Korea N 10-2015-7037216  02/06/2014 - 31/12/2015 5586,50
published filing
. " - Examination procedure
BR0O87040 Russia Filing notified 2015153010 02/06/2014 L 11/08/2017 800,40
Text revisions
Filing Administrative operations for
BRO87041 USA N 14-952 454 02/06/2014 - 31/12/2015 7478,75
published filing
Fil
BR094419 UsA ! 'L'Ig hog | 15421739 31/05/2013 Filing of a divisional application 08/08/2017 4500,00
publishe:
System and method for the
Patent monetization of web pages BR087206 France Filing notified Annuity 2 17/07/2017 142,80
by advertising display
Registration
Trademark X (CMYK logo}) MA149556 France ificat 17 4 362 688 19/05/2017 19/05/2017 694,80 19/05/2017
certificate
. Registration
Xaphir (CMYK logo} MA149545 France ificat 17 4 362 682 19/05/2017 19/05/2017 694,80 19/05/2017
certificate
Registrati
Xaphir MA149544  France ergt'_i_ rat'on 17 4 362 668 19/05/2017 19/05/2017 694,80 19/05/2017
certificate
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