
ASSET TRANSFER AGREEMENT
This Asset Transfer Agreement (“Agreement”) dated as of ______________, 2025, is by and between the World Wide Web Consortium, Inc. (“W3C”) and The Open eBook Forum d/b/a the International Digital Publishing Forum (“IDPF”, and together with W3C, the “Parties”).

WHEREAS, W3C and IDPF are parties to a certain License Agreement dated as of October 27, 2023 (the “License Agreement”) pursuant to which IDPF licensed certain intellectual property to W3C as described in Exhibit A to the License Agreement (the “IDPF IP”); and 

WHEREAS, subject to the terms and conditions of this Agreement, IDPF desires to transfer and assign to W3C the IDPF IP and certain other properties, rights and assets used or useful in connection with IDPF’s business so that W3C may continue to provide support to certain specifications developed by IDPF, and W3C is willing to accept the same; 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth below, the Parties agree as follows:

1. Transfer of Assets.

1.1 Transfer of Assets.  Upon the terms and subject to the conditions set forth in this Agreement and the performance by the Parties of their respective obligations hereunder, IDPF agrees to assign, transfer and deliver to W3C, and W3C agrees to acquire from IDPF, all of IDPF’s assets, including but not limited to all of IDPF’s right, title and interest in and to the assets set forth on Exhibit A attached hereto; provided, however, that IDPF shall be permitted to provide copies, and not originals, of any records required to prepare tax returns or substantiate prior tax filings; and further provided, however, that IDPF shall be entitled to retain all cash in its bank account until it shall have been wound-up and dissolved in accordance with Section 5.1, at which time IDPF shall remit to W3C the entire remaining balance (if any) of such retained funds.

The assets and properties of IDPF being transferred to W3C under this Section 1.1 are referred to herein collectively as the “Assets.”

1.2 Consideration and Liabilities.  
(a) As payment in full for the Assets, and subject to the transfer of the Assets pursuant to Section 1.4 below, W3C agrees to continue to support the EPUB standards that it is currently maintaining in the manner it is doing so as of the Closing, provided, however, that it shall be permitted to discontinue support of any such standard, and all such standards, at such time as it finds that there is insufficient market interest in the support of such standards and/or insufficient W3C member interest in participating in the maintenance of such standard or standards. 

(b)  For the avoidance of doubt, the Parties agree that W3C does not and shall not assume any liabilities or responsibilities of IDPF of any nature whatsoever, whether vested or contingent. To the extent that IDPF does have any liabilities as of Closing, IDPF shall retain, and shall be responsible for paying, performing and discharging the same when due, and in any event prior to the dissolution of IDPF.

1.3 Closing.  The transactions contemplated by this Agreement shall take place through the exchange of executed agreements by such means as may be mutually convenient on the date hereof, or at such other time as shall be mutually agreed upon in writing by W3C and IDPF (the “Closing”).

1.4 Transfer of Assets.  At the Closing, IDPF shall deliver or cause to be delivered to W3C good and sufficient instruments of transfer, in the forms attached to this Agreement, transferring to IDPF title to all of the Assets, together with any required consents for such transfer. IDPF agrees to promptly execute such additional instruments of transfer, suitable for filing with applicable registries, relating to trademarks, service marks and certification marks as W3C shall reasonably request.

2. Representations of IDPF.  IDPF represents and warrants, to and for the benefit of W3C, as follows.

2.1 Status.  IDPF (i) is a not-for-profit organization duly organized, validly existing and in good standing under the laws of the District of Columbia and (ii) has the requisite corporate power and authority to execute and deliver this Agreement and to consummate the transactions contemplated hereby.

2.2 Authorization.  IDPF has all necessary power and authority and has taken all action necessary to execute, deliver and perform this Agreement and the other agreements and instruments contemplated by this Agreement (collectively, the "Transaction Documents").  The execution, delivery and performance of the Transaction Documents have been duly authorized by the board of directors of IDPF.

2.3 Enforceable.  Each of the Transaction Documents has been, or as of the Closing will be, duly executed and delivered by IDPF and constitutes the legal, valid and binding obligation of IDPF enforceable against IDPF in accordance with its terms.

2.4 No Conflict or Violation; Consents.  The execution, delivery and performance of the Transaction Documents does not and shall not result in (i) a violation of or a conflict with any provision of the [articles or certificate of incorporation] or bylaws of IDPF, (ii) a breach of or a default under any provision of, or result in the acceleration of any obligations under, any agreement, contract, indebtedness, encumbrance, commitment, license, franchise, permit, authorization or consent to which IDPF is a Party or by which IDPF or any of the Assets is bound, (iii) a violation by IDPF of any applicable law or any rule, order or judgment of any court or other governmental authority, or (iv) the creation of any encumbrance on any of the Assets.  No other consent, approval or authorization of, or declaration, filing or registration with, any governmental authority or any other person is required to be made or obtained by IDPF in connection with the execution, delivery and performance of the Transaction Documents or the consummation of the transactions contemplated thereby, except to the extent that the same has already been obtained or made, and a copy of same delivered to W3C prior to the Closing

2.5 Due Diligence.  IDPF has delivered to W3C all materials requested by W3C in connection with the transactions contemplated by this Agreement, including without limitation the following: (i) complete copies of its bylaws and articles or certificate of incorporation in their most current form, (ii) all material agreements to which it is a Party or that relate to the Assets, and (iii) all rules, orders or judgment of any court hearing an action brought by OverDrive, Inc., and all pleadings, discovery materials, internal notes and other documents relating to any such action.
2.6 Litigation; Compliance with Laws.  There is no claim, demand, action, suit, litigation, dispute, order, writ, injunction, judgment, assessment, decree, grievance, arbitral action, investigation or proceeding pending or, to the knowledge of IDPF, threatened against or relating to the Assets or the transactions contemplated by this Agreement or any of the other Transaction Documents.  IDPF has complied with each law, rule, regulation, ordinance, order, injunction, judgment, decree and writ applicable to its business and the Assets.  IDPF has not received any notice to the effect that, or otherwise been advised that, IDPF is not in compliance with any applicable law, rule, regulation, ordinance, order, injunction, judgment, decree and writ applicable to the Assets, and there are no presently existing circumstances which might result in any violation of any such law, rule, regulation, ordinance, order, injunction, judgment, decree or writ.

2.7 Title to Assets.  IDPF has good, valid and marketable title to all of the Assets set forth on Exhibit A, free and clear of all Encumbrances (as defined below).  “Encumbrance” shall mean any lien, pledge, hypothecation, charge, mortgage, security interest, encumbrance, infringement, interference, option, right of first refusal, preemptive right, community property interest, conditional sale agreement, charge, claim or restriction of every kind or nature.

2.8 Intellectual Property Rights. No representations or warranties of any kind are made or implied by IDPF with respect to the utility, veracity, or legal status of the Assets, as well as to the enforceability and infringement of the Assets by or against any third parties. Instead, all rights to the Assets are made “as-is.” Notwithstanding the foregoing, IDPF represents that it is unaware of any assertion by any third party that IDPF does not have all right, title and interest (including, but not limited to, all copyrights, service marks, trademarks, certification marks, domain names and other intellectual property rights) in any or all of the Intellectual Property. IDPF has delivered to W3C correct and complete copies of all copyright and trademark registrations, applications, licenses and agreements and all other written documentation evidencing ownership and prosecution (if applicable) of all the Intellectual Property relating to the Assets.  “Intellectual Property” shall mean any: (i) trademark (whether registered or unregistered), trademark application, trade name, business name, fictitious business name, service mark (whether registered or unregistered), service mark application, certification mark (whether registered or unregistered), certification mark application, copyright (whether registered or unregistered), copyright application, domain name, domain name application, maskwork, maskwork application, trade secret, know-how, customer list, franchise, system, computer software, computer program, invention, design, blueprint, engineering drawing, proprietary product, technology, proprietary right or other intellectual property right or intangible asset; (ii) specification, protocol or standard , or (iii) embodiment of, right to use or right to exploit any of the foregoing.
2.9 Financial Statements.  The balance sheet of IDPF as of _________, 2025 as attached to this Agreement as Exhibit C: (i) has been prepared in accordance with generally accepted accounting principles, (ii) is correct and complete and is in accordance with the books and records of IDPF, in all material respects, and (iii) presents fairly in all material respects the financial position and condition of IDPF and the related results of operations as at the date and for the period then ended.

2.10 Tax Matters.  IDPF has filed all federal, state, local and other tax returns and reports, if any, required to be filed by it and such returns are true and correct in all respects.  IDPF has paid all taxes, if any, shown to be due and payable on said returns and reports, and, except as set forth on Exhibit B, has withheld with respect to employees all federal and state income taxes, FICA, FUTA and other taxes and charges required to be withheld.  IDPF has (i) been granted exemption from federal tax liability under Internal Revenue Code Section 501(c) as a trade association, as defined in Internal Revenue Code Section 501(c)(6), (ii) has received no notice of revocation from the Internal Revenue Service (IRS) with respect to such exemption, (iii) has delivered to W3C complete copies of its application for such exemption, and of all correspondence relating thereto that it has delivered to or received from the IRS, and (iv) the conveyance of the Assets to IDPF and the other transactions contemplated by this Agreement will not adversely affect its status as a tax exempt entity.

2.11 Material Misstatements or Omissions.  No representation or warranty of IDPF in any of the Transaction Documents, nor any statement or certificate furnished or to be furnished to W3C pursuant to this Agreement, or in connection with the transactions contemplated by this Agreement, contains or will contain any untrue statement of a material fact, or omits or will omit to state a material fact necessary to make the statements contained herein or therein not misleading.
3. Representations of W3C.  W3C represents and warrants to IDPF as follows:  (i) W3C is a duly organized and validly existing not for profit Delaware corporation, (ii) the execution and delivery of this Agreement and any of the other Transaction Documents to which it is a Party, and the consummation of the transactions contemplated hereby and thereby, have been duly and validly authorized and approved by all necessary action on the part of W3C, and (iii) this Agreement and the other Transaction Documents signed by it have been duly and validly executed and delivered by W3C and constitute legal, valid and binding agreements of W3C enforceable in accordance with their terms.

4. Conditions to W3C’s Obligations.  The obligation of W3C to consummate the transactions contemplated by this Agreement is subject to the satisfaction, on or prior to the Closing, of each of the following conditions (any of which may, in the sole discretion of W3C, be waived in whole or in part):

4.1 Representations, Warranties and Obligations and Covenants. All representations and warranties of IDPF contained in this Agreement shall be true and correct in all respects as of the Closing, and all covenants, agreements and obligations and all conditions precedent on the part of IDPF to be performed hereunder or at or prior to the Closing shall have been duly performed and comply with in all material respects, and W3C shall have received a certificate of IDPF to such effect signed by a duly authorized officer thereof.

4.2 Transfer of Assets.  IDPF shall have transferred and delivered possession of all of the property (tangible and intangible) and other assets constituting the Assets.

4.3 General Assignment of Trademarks, Domain Names and Works.  IDPF shall have executed a General Assignment of Trademarks, Domain Names and Works in the forms attached hereto as Exhibit D.

5. Post-Closing
5.1 Dissolution of IDPF.  Immediately following the Closing, IDPF shall cease to conduct business except for the purpose of dissolving itself and shall wind-up operations and dissolve no later than December 31, 2025, or as soon thereafter as reasonably practicable.

5.2 License Agreement. If at any time the transfer of Assets pursuant to this Agreement, or any portion thereof, is rescinded, avoided, recovered, disgorged, or must otherwise be returned or turned over to any other party, whether by court order, settlement, or otherwise (including, without limitation, pursuant to any bankruptcy, insolvency, reorganization, receivership, or similar proceeding), then the License Agreement, and all agreements, rights, terms and conditions related to such Licenses Agreement shall, to the fullest extent permitted by applicable law, be reinstated and revived as though such Asset transfer had never been made, and any merger of this Agreement and the License Agreement shall also be reversed and have no legal force or effect.
6. Survival.  All representations and warranties made by IDPF and W3C in this Agreement shall be true as of the Closing and shall survive the Closing for a period of three years from the date of Closing.

7. General Provisions.

7.1 Costs, etc.  Except as otherwise provided herein, each Party shall be responsible for any costs, expenses and claims (including attorneys’ fees and, if any, professional and brokers’ fees and commissions) arising out of its negotiation, execution and performance of this Agreement and the transactions contemplated hereunder.

7.2 No Agency.  This Agreement shall not constitute either Party the agent or legal representative of the other Party for any purpose and neither Party shall hold itself out as an agent of the other Party other than as expressly provided in this Agreement.  This Agreement creates no relationship of joint adventurers, partners, associates, employment or principal and agent between the Parties except as expressly stated in this Agreement, and both Parties are acting as independent contractors.

7.3 Choice of Law.  The validity, construction and performance of this Agreement and any instrument of transfer under this Agreement will be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts applicable to contracts executed in and performed entirely therein, without reference to any choice of law principles of such jurisdiction. However, nothing contained in this section shall prohibit any Party from seeking enforcement of this Agreement in any appropriate court and in any jurisdiction where the Party against whom enforcement is sought is subject to personal jurisdiction and where venue is proper.

7.4 Notices, etc.  All notices, demands, requests or other communications that may be or are required to be given, served or sent by any Party pursuant to this Agreement will be in writing (and shall be deemed to have been duly given upon receipt), will reference this Agreement and shall be: mailed by first class, registered or certified mail, return receipt requested, postage prepaid; transmitted by express courier or hand delivery; or sent by email, confirmation of receipt requested, addressed to the following address:

If to IDPF:


Attn: 
Email: 

If to W3C:

Attn:
Christine Gefaell

Director, Legal & Compliance

Email: christine@w3.org
Each Party may designate by notice in writing a new address to which any notice, demand, request or communication may thereafter be so given, served or sent.  Each notice that is mailed, delivered or transmitted in the manner described above shall be deemed sufficiently given, served, sent and received for all purposes at such time as it is delivered to the addressee (with the return receipt, the delivery receipt or the affidavit of messenger or courier being deemed conclusive evidence of such delivery) or at such time as delivery is refused by the addressee upon presentation.

7.5 Miscellaneous.  This Agreement, including the exhibits and schedules hereto, sets forth the entire agreement and understanding of the Parties in respect of the subject matter contained herein, and supersedes all prior agreements, covenants, representations or warranties, whether oral or written, by any Party, including, without limitation, the License Agreement.  If any provision of this Agreement shall be determined to be contrary to law and unenforceable by any court of law, the remaining provisions shall be severable and enforceable in accordance with their terms.  This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  The Section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement.


IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered as of the day and year first written above.
WORLD WIDE WEB CONSORTIUM, INC.
By: ___________________________

      Name: 

      Title:

THE OPEN EBOOK FORUM d/b/a the International Digital Publishing Forum
By:  ___________________________
Name:

Title:

Exhibit A

Assigned Assets
1.  Monetary Assets

Remaining cash as of the date of dissolution

2.  IDPF Intellectual Property
All intellectual property rights of IDPF, including copyrights, trademarks and goodwill, patentable ideas, and trade secrets, including but not limited to the specifically identified assets listed below to the full extent that IDPF has a right to convey such assets.

Specifications
•
EPUB 3.0
•
EPUB 3.0. l
•
EPUB 3.1
· EPUB for Education
· drafts and prior versions of the above
· EPUB Packages 3.1
· EPUB Content Documents 3.1
· EPUB Media Overlays 3.1
•
EPUB Open Container Format (OCF) 3.1
· EPUB Accessibility
· Alternate Style Tags
Trademarks
· EPUB U.S. trademark registration no. 3816177
· Common-law rights in EPUB (tm)
· Common-law rights in EPUB logo
· Common-law rights in IDPF (tm)
· Common-law rights in IDPF logo
· Common-law rights in Digital Book logo Common-law rights in DigiBook logo
Domain names
· idpf.org 
· oebps.org 
· epubzone.org 
· openebook.org 
· epubtest.org 
Websites
· IDPF (current)
· IDPF (archive of pre-2011 site)
· EPUBZone
· Software
•
EPUBCheck
· EPUB Test Suite
· EPUBTest.org website
•
A WS deployment
· EPUBCheck validator.idpf.org website/ A WS deployment
Documents
· Miscellaneous physical corporate documents
· Miscellaneous electronic corporate documents
· IDPF Board meeting minutes archive
· IDPF Board Google Group archive
· EPUB WG Google Group archive
Exhibit B
Schedule of Exceptions (if any)
Exhibit C
Balance Sheet

Exhibit D
Form of General Assignment of Trademarks, 
Domain Names, and Copyrightable Works
1
1528456.3
1

