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Ovid Technologies. Inc. 

Master Subscription Agreement 

This Master Subscription Agreement (the “Agreement”) is between Ovid Technologies, Inc. or its applicable 

affiliate (pursuant to Section 11.1) (“Ovid”) and the subscribing institution or organization that orders the Online 

Tools (as defined below) (“Subscriber”), and provides for Ovid to grant a subscription to Subscriber to access and 

use the Online Tools, subject to the terms and conditions of this Agreement. Ovid and Subscriber are each referred to 

herein as a “Party” and collectively as the “Parties.” 

1. DEFINITIONS. 

1.1. “Archives” means the specific journal archives specified in any applicable Order.  

1.2. “Authorized Sites” means the physical addresses specified in any applicable Order.  

1.3. “Authorized Users” means individual users of Subscriber who are authorized to access the Online Tools 

subscribed to hereunder from or through the Authorized Sites in accordance with the following, as applicable 

based upon Subscriber’s entity type: 

• Corporate Market: (i) employees of Subscriber and (ii) independent contractors of Subscriber, each of 

the persons in (i) or (ii) being bound by a legal obligation to comply with this Agreement, solely to the 

extent such employees and independent contractors are accessing the Online Tools in accordance with 

the Permitted Use. 

• Academic Institution: currently enrolled students, faculty, and staff of Subscriber, and authorized walk-

in users, solely to the extent such enrolled students, faculty, staff and walk-in users (while such walk-in 

users are physically present at the Academic Institution) are accessing the Online Tools in accordance 

with the Permitted Use. 

• Medical Service Provider: (i) healthcare professionals employed by Subscriber and (ii) independent 

contractors of Subscriber, each of the persons in (i) or (ii) being bound by a legal obligation to comply 

with the terms of this Agreement, solely to the extent such employees and independent contractors are 

accessing the Online Tools in accordance with the Permitted Use. 

• Public Library: library staff of Subscriber and walk-in patrons, solely to the extent such library staff and 

walk-in patrons are accessing the Online Tools while physically present at the library and in accordance 

with the Permitted Use.  

For purposes of this Agreement, any individual users of institutions, associations or organizations (i) related 

or affiliated with Subscriber, or (ii) acquired by or merged with Subscriber during the term of this Agreement, 

will not be deemed “Authorized Users” without Ovid’s express written consent or unless expressly provided 

for in any applicable Order.  

1.4. “Books” means the specific editions of the electronic books specified in any applicable Order. If an Order 

does not specify an edition, the edition will be the current edition of the applicable electronic book as of the 

Order Effective Date. Books subscriber to on a Subscription Basis, unless unavailable due to an Information 

Provider’s terms, will include the most current edition available through Ovid. Books subscribed to on a 

Perpetual Access Basis only include the specific edition specified in the applicable Order.  

1.5. “Databases” means the specific electronic databases specified in any applicable Order. 

1.6. “Documentation” means any instructional materials relating to the Ovid Platform as provided in hardcopy 

or electronic form during the term of this Agreement. 

1.7. “Effective Date” means the earliest date of access to any Online Tools hereunder. 

1.8. “Information Providers” means content providers that have licensed to Ovid content included in one or 

more Online Tools.  
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1.9. “Journals” means the specific electronic journals specified in any applicable Order. 

1.10. “Online Tools” means the Databases, Journals, Archives, Books and/or Other Content ordered by Subscriber 

pursuant to one or more Orders, designated as “Online Tools” on the applicable Order. 

1.11. “Order” means an order form for subscribing to one or more Online Tools that Ovid and Subscriber may 

enter into hereunder from time to time. 

1.12. “Order Effective Date” means the date on which the applicable Order was entered into by Ovid and 

Subscriber. 

1.13. “Other Content” means the Online Tools identified as “Other Content” in any applicable Order. 

1.14. “Permitted Use” means the limited purposes for which Authorized Users may use the Online Tools, 

specifically (i) online use of and access to the Online Tools for internal management, reference, education, 

research, and training purposes; (ii) using the provided “print” and “save” functionality through the Platform 

for limited portions of the Online Tools; (iii) for interlibrary loan (“ILL”) purposes, print data obtained from 

searches and transmit the printed document through Subscriber’s traditional ILL policies and procedures and 

in compliance with Section 108 of the United States Copyright Act, and (iv) such other uses as may be set 

forth or referenced in an applicable Order. The Permitted Use for specific Online Tools may vary, and 

additional and/or different uses may be permitted if and to the extent specified in the applicable Order.  The 

use of the Online Tools can be incorporated into course packs and e-reserves only through the use of 

Jumpstarts.  For purposes of this Agreement, “Jumpstarts” shall be defined as links from Subscriber’s Web 

pages to virtually any point within an Ovid session. 

For pay-per-view (“PPV”) deposit account journal article access, an Authorized User may only retain one 

print copy of the accessed article.  The retained printed copy is for single use only and may not be 

redistributed for any purpose other than its original use, or if needed as support documentation for an FDA 

filing or other such use.  The original e-format may not be downloaded and/or saved to any tangible medium.  

Any request other than for the original use would be deemed a separate use occasion and the Authorized User 

will need to access any additional copy or copies from the PPV-deposit website.    

1.15. “Perpetual Access Basis” means a perpetual subscription for the applicable Online Tools. 

1.16. “Platform” means, as applicable, (i) the search and retrieval application software made available to 

Subscriber through the Ovid online platform and any modifications, enhancements, updates, upgrades or new 

releases to the foregoing (the “Ovid Platform”); or (ii) the third party platforms made available to Subscriber 

to access the Online Tools and any modifications, enhancements, updates, upgrades or new releases to the 

foregoing (“Other Platforms”); provided however, that certain enhancements to the software and platforms 

described in (i) and (ii) may constitute separate and distinct tools for which Ovid reserves the right to charge 

an additional fee.  

1.17. “Subscription Basis” means a subscription to the applicable Online Tools for a defined term and designated 

on the applicable Order as “Subscription Basis”. 

1.18. “Subscription Fee” means the fee for access to the Online Tools and the Platforms, as specified in the 

applicable Orders, including fees for Perpetual Access Basis Online Tools and fees for Subscription Basis 

Online Tools. 

1.19. “Subscription Term” means one (1) year from the date of initial access to the applicable Online Tools, 

unless otherwise specified in the applicable Order. 
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2. SUBSCRIPTION AND ACCESS.  

2.1. SUBSCRIPTION TO ONLINE TOOLS. For the Online Tools set forth in an applicable Order, in 

consideration of payment of the applicable Subscription Fees, Ovid hereby grants to Subscriber the non-

transferable (except as set forth herein), nonexclusive, limited right to allow its Authorized Users to access 

and use the Online Tools specified in the applicable Order via the applicable Platform (subject to payment of 

any applicable Subscription Fees for access to such Platform) from or through the Authorized Sites (unless 

otherwise stated in the applicable Order) for the Permitted Use, subject to the terms and conditions of this 

Agreement. The foregoing grant is effective (i) for Subscription Basis Online Tools, only during the 

applicable Subscription Term, and (ii) for Perpetual Access Online Tools, on a perpetual basis. 

2.2. ACCESS. Subscriber may access the Online Tools via the applicable Platforms through (i) one or more 

identification passwords issued by Ovid; (ii) Internet Protocol address validation; (iii) an Ovid-approved 

online referral link; or (iv) access code redemption by Authorized Users. Method of access to the applicable 

Platform may change over time.  Ovid reserves the right, in its sole discretion, to alter or change Subscriber’s 

identification passwords, if applicable, as circumstances may warrant, and Ovid will promptly notify 

Subscriber of the foregoing.  If Authorized Users are accessing the Online Tools via Internet Protocol address 

validation, Subscriber warrants that the Internet Protocol addresses provided by Subscriber to Ovid will allow 

access to the Online Tools only by Authorized Users and no other users will be provided access through the 

Internet Protocol addresses. Subscriber may elect to use proxy servers to allow Authorized Users to access 

the applicable Online Tools remotely through the Authorized Sites.  If Subscriber elects to provide such 

remote access, Subscriber will strictly limit such access only to Authorized Users through a secure method 

of user verification. Subscriber will immediately notify Ovid if it believes unauthorized access of an Online 

Tool has occurred. 

2.3. UPDATES AND DISCONTINUATION. Ovid may update, modify, or replace the relevant Online Tools 

or any component, feature, service (including support) or content therein or related thereto, for any reason at 

any time and from time to time. Ovid reserves the right to discontinue offering access to any Online Tool. 

Ovid will use commercially reasonable efforts to provide advance notice of any such discontinuation. If an 

Online Tool is discontinued during the term of this Agreement, then Ovid will, in its discretion, either: (a) 

provide Subscriber with a pro-rata refund of pre-paid but unused Subscription Fees for the discontinued 

Online Tool, or (b) provide Subscriber with access to a tool having substantially similar functionality for the 

remainder of the term of the applicable Order (which substantially similar tool may be, at Ovid’s discretion,  

an electronic copy of the discontinued Online Tool, subject to Subscriber’s payment of a media, fulfillment 

and/or delivery fee and Subscriber’s execution of an additional agreement).  

2.4. AUDIT.  Subscriber agrees that Ovid may audit the use of the Online Tools for compliance with this 

Agreement at any time, upon reasonable notice.  If the audit reveals any use of the Online Tools in violation 

of this Agreement, in addition to any other remedies Ovid may have, either at law or in equity, Subscriber 

shall reimburse Ovid for all reasonable expenses related to such audit. 

3. PROPRIETARY RIGHTS AND USE RESTRICTIONS. 

3.1. PROPRIETARY RIGHTS. No provision of this Agreement conveys any ownership interest to Subscriber 

in or to any of the Online Tools, the Platforms, or any Documentation, in whole or in part, and, except for 

the express rights granted in this Agreement, all intellectual property rights, including copyright, patent, 

trademark and trade secret, are retained by Ovid, Ovid affiliates or Information Providers, all rights reserved.  

3.2. ADDITIONAL TERMS. Certain additional terms may apply to the Online Tools subscribed to hereunder.  

Such additional terms, if any, are set forth in the applicable Order. Information Providers may modify or 

assign additional terms and conditions, as made available to Subscriber by Ovid, from time to time, that may 

affect the Authorized Users’ use of the Online Tools. If any such changes materially impact Subscriber’s 

rights to use the Online Tools, the Parties will discuss an appropriate remedy in light of the circumstances. 

3.3. RESTRICTIONS ON USE. Subscriber shall ensure that the Online Tools are accessed only by Authorized 

Users at or through Authorized Sites. Subscriber shall be responsible for all uses of the Online Tools by 
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Authorized Users and the confidentiality and security of the passwords or other methods of authentication 

issued to Subscriber by Ovid. Subscriber shall ensure that all Authorized Users are aware of the limitations 

and restrictions on the use of the Online Tools. Subscriber shall not, and shall ensure that its Authorized 

Users shall not (a) copy or duplicate, in whole or in substantial part, any Online Tools; (b) distribute, transmit, 

publish, transfer or commercially exploit any Online Tool, in whole or in part;  (c) incorporate any part of 

the Online Tools in printed or electronic course or study packs, unless expressly permitted by the Permitted 

Use; (d) use the Platforms or Online Tools to provide service bureau, time sharing, or similar services to third 

parties; (e) reverse engineer, decompile or modify any Online Tool, in whole or in part; (f) use the Platforms, 

the Online Tools or the information contained therein or results derived therefrom to develop any tools, 

products or services that could be competitive with the Platforms or any Online Tool or any other tools, 

products or services provided by Ovid or its affiliates; (g) alter, remove, or otherwise hinder the delivery of 

any copyright, disclaimer, or other proprietary notice appearing in the Platforms or the Online Tools; or (h) 

share or transfer any usernames or passwords. 

3.4. LEGAL ADVICE. Ovid does not provide legal advice regarding copyright, fair use, or other aspects of 

intellectual property rights. Persons contemplating any type of transmission or reproduction of copyrighted 

material are advised to consult legal counsel.  

3.5. REPORTING. Subscriber shall report any breach of any limitations or restrictions on the use of the Online 

Tools to Ovid promptly (but in no event later than five (5) business days) after becoming aware of the facts 

or circumstances constituting such breach. Subscriber agrees to promptly notify Ovid of, and to provide full 

and prompt cooperation and assistance to Ovid with any investigation of, any Authorized User’s violation or 

potential violation of the terms, conditions, or restrictions referenced in this Agreement. 

3.6. ENFORCEMENT OF RIGHTS. Subscriber hereby grants to Ovid, Ovid’s affiliates and/or Information 

Providers the right to enforce or assert on their own behalf the provisions of this Agreement. 

4. TERM. 

4.1. This Agreement will become effective upon the Effective Date and will remain in force, unless earlier 

terminated in accordance with the terms herein, while any Order hereunder remains in effect. If no Orders 

hereunder are in effect, either Party may terminate this Agreement upon thirty (30) days’ prior written notice 

to the other Party. 

4.2. Subject to earlier termination in accordance with Section 5, (i) with respect to any Online Tools subscribed 

to on a Perpetual Access Basis hereunder, the applicable Order shall remain in effect in perpetuity, and (ii) 

with respect to any Online Tools subscribed to on a Subscription Basis hereunder, the applicable Order shall 

remain in effect during the Subscription Term. 

5. TERMINATION. 

5.1. Ovid may terminate this Agreement immediately upon written notice to Subscriber if Subscriber or any 

Authorized User materially breaches its obligations under any of the following sections of this Agreement: 

2.1, 3.1, 3.3 or 10.  Either Party (the “Non-Breaching Party”) shall have the right to terminate this 

Agreement and/or any Order (a) if the other Party (the “Breaching Party”)  materially breaches any term of 

this Agreement and fails to cure such breach to the Non-Breaching Party’s reasonable satisfaction within ten 

(10) days of written notice thereof from the Non-Breaching Party or (b) a Termination Event occurs with 

respect to the Breaching Party; provided, that the Non-Breaching Party shall have the right to immediately 

terminate this Agreement and/or any Order in the event of any breach by the Breaching Party that cannot be 

cured within such ten (10) day cure period.  If Subscriber or any Authorized User is in breach of the terms 

and conditions of this Agreement, Ovid reserves the right to immediately suspend access to the Online Tools 

for any such breach without notice to Subscriber. In the event that Subscriber fails to cure any such breaches, 

then Ovid shall be entitled to exercise its termination rights (not subject to further cure rights) under this 

Agreement.  “Termination Event” means, with respect to a Party, under the applicable bankruptcy laws or 

similar laws regarding insolvency or relief of debtors, (1) a trustee, receiver, custodian or similar officer is 

appointed for a Party’s business or property, (2) a Party seeks to liquidate, wind-up, dissolve, reorganize or 



(Revised 2-7-2022)  -5- Ovid Technologies Master Subscription Agreement 

 

otherwise obtain relief from its creditors, or (3) an involuntary proceeding is commenced against a Party and 

the proceeding is not stayed, discharged or dismissed within 30 days of its commencement.  If a Termination 

Event occurs with respect to Subscriber, Subscriber agrees to use its best efforts to obtain court authorization, 

if required, to pay any and all fees to Ovid and its affiliates. 

5.2. Except as set forth below, and subject to the survival provisions in Section 11.10, in the event of any 

expiration or termination of this Agreement, (a) all rights granted to Subscriber by Ovid hereunder shall 

immediately terminate and all access to the Online Tools shall immediately cease, and Subscriber shall, and 

shall cause all Authorized Users to, cease all use of the Online Tools and Subscriber shall return to Ovid or 

destroy all confidential information provided by Ovid to Subscriber, including all copies of the Online Tools 

and all portions thereof and (b) all earned and unpaid fees and expenses will become immediately due and 

payable to Ovid. Termination of this Agreement by Ovid pursuant to Section 5.1 will not require payment of 

a refund to Subscriber and will not affect (1) Subscriber’s obligation to pay any fees due, or (2) any remedies 

available to Ovid by law or equity. Any termination, whether or not for breach, will not affect any right, 

obligation or liability of a Party for the time period prior to termination of this Agreement. 

6. FEES. 

6.1. SUBSCRIPTION FEES. Subscriber shall pay the Subscription Fees and any applicable taxes within thirty 

(30) days of the date of the applicable invoice. Any amounts owed by Subscriber that are not paid when due 

shall be subject to late fees at a rate of the lesser of: (a) 1.5% per month and (b) the highest rate permissible 

under applicable law. Failure to pay all Subscription Fees and applicable taxes within such thirty (30) day 

period shall constitute a material breach of this Agreement by Subscriber, and Ovid reserves the right to 

exercise its either its termination or suspension right set forth in Section 5.1 upon any such material breach 

for non-payment.  Subscriber acknowledges and agrees that Ovid’s only preferred payment methods are via 

Electronic Funds Transfer (EFT) or via Automated Clearing House (ACH) transfers, and Ovid reserves the 

right to charge Subscriber additional processing fees for any payments made by credit card or any method 

other than EFT or ACH payment.  

6.2. ADJUSTMENT FOR CHANGE. No later than thirty (30) days following any changes with respect to the 

information supplied by Subscriber in any Order, Subscriber shall update the information contained in the 

applicable Order by notice of such changes to Ovid, including, without limitation, any mergers or 

acquisitions, or any additional facilities opened or acquired that should be listed as Authorized Sites. In the 

event that the change results in a change in fees, the Subscription Fees shall be adjusted, in accordance with 

Ovid’s then-current pricing. In the event that Subscriber fails to provide such updated information, Ovid 

reserves the right to charge Subscriber additional fees to cover any period of underpayment by Subscriber.  

6.3. TAXES. Unless Subscriber provides Ovid with valid proof of tax-exempt status (e.g. a written exemption 

certificate), Subscriber will pay all applicable sales, use, withholding, excise, consumption, value-added and 

similar taxes assessed or based upon this Agreement, the Online Tools, and or the subscription and other 

transactions hereunder, excluding taxes based on Ovid’s net income. If Subscriber is tax-exempt, Subscriber 

shall provide its tax-exempt certificate to Ovid upon execution of this Agreement. Subscriber shall remain 

responsible for any taxes to which Subscriber’s tax-exempt status does not apply. 

7. PRIVACY/HIPAA 

7.1. Ovid does not collect any individually identifiable health information (including, but not limited to, protected 

health information) from Subscriber.  Ovid is not a covered entity or business associate under the Health 

Insurance Portability and Accountability Act of 1996 (Public Law 104-19), as amended. 

7.2. To the extent that Ovid Processes Personal Data to which Data Protection Laws apply (as such terms are 

defined in the Data Protection Annex) when performing its obligations under this Agreement, the terms 

displayed at https://www.wolterskluwer.com/en/solutions/ovid/data-protection-annex or any successor URL 

from time to time (the “Data Protection Annex”) applies to such Processing and is incorporated into this 

Agreement.  Ovid may, in its sole discretion, amend or replace the Data Protection Annex at any time without 

https://www.wolterskluwer.com/en/solutions/ovid/data-protection-annex
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notice to Subscriber or its Authorized Users and Subscriber should review the terms of the latest Data 

Protection Annex that applies to this Agreement at regular intervals. 

7.3. Ovid reserves the right to track and collect for its internal purposes personal information about Authorized 

Users of Ovid, including without limitation, the URL the Authorized User has come from (whether this URL 

is on its website or not), the URL the Authorized User goes to next (whether this URL is on its website or 

not), the internet browser being used, the type of operating system used, the Authorized User’s location, and 

the Authorized User’s IP address. An Authorized User’s IP address may be used for system administration 

purposes and to track an Authorized User’s session, in order to give Ovid an understanding as to which parts 

of the Online Tools Authorized Users are visiting.  Ovid may use such information for purposes including 

but not limited to improving the content of the Online Tools, marketing, advertising, reports to Subscriber, 

or research.  Ovid may send information and notices of new services to registered Authorized Users.  Ovid 

reserves the right to release current or past user information, whether or not the information identifies a 

particular person, internally within Ovid or to third parties for limited purposes in the event Ovid believes 

that the Online Tools are being used in violation of this Agreement or to commit unlawful acts, and/or if 

Ovid is required to disclose information to comply with applicable laws or regulations, or with a court or 

administrative order.  Except as stated in this paragraph, Ovid will not share with unaffiliated third parties 

information specific to Authorized Users or share information regarding specific IP addresses.  Ovid is, 

however, free to disclose aggregate non-personal information to third parties.   

8. LIMITED WARRANTIES AND LIMITED LIABILITIES. 

8.1. THE ONLINE TOOLS, THE PLATFORMS, THE DOCUMENTATION, AND ANY SUPPORT OR 

SERVICES PROVIDED HEREUNDER ARE FURNISHED BY OVID, ITS AFFILIATES AND 

LICENSORS AND ACCEPTED BY SUBSCRIBER “AS IS” AND WITHOUT ANY WARRANTY 

WHATSOEVER, EITHER EXPRESS OR IMPLIED. OVID, ITS AFFILIATES AND LICENSORS MAKE 

NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE FOREGOING, AND OVID, 

ITS AFFILIATES AND LICENSORS DISCLAIM ALL REPRESENTATIONS AND WARRANTIES OF 

ANY KIND OR NATURE, EXPRESS OR IMPLIED, ARISING OUT OF OR RELATED TO THIS 

AGREEMENT, THE ONLINE TOOLS, THE PLATFORMS, THE DOCUMENTATION, ANY SUPPORT 

OR SERVICES OR THE RESULTS DERIVED THEREFROM, INCLUDING, BUT NOT LIMITED TO, 

ANY WARRANTIES REGARDING ACCURACY, QUALITY, CORRECTNESS, COMPLETENESS, 

COMPREHENSIVENESS, CURRENCY, SUITABILITY, SYSTEM AVAILABILITY, 

COMPATIBILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-

INFRINGEMENT, OR OTHERWISE (IRRESPECTIVE OF ANY COURSE OF DEALING OR 

PERFORMANCE, CUSTOM OR USAGE OF TRADE). OVID DOES NOT WARRANT THAT THE 

PLATFORMS OR THE ONLINE TOOLS OR ANY COMPONENT THEROF WILL BE 

UNINTERRUPTED, THAT ITS USE OR OPERATION WILL BE ERROR OR DEFECT FREE, THAT 

THE PLATFORMS OR THE ONLINE TOOLS OR ANY COMPONENT THEREOF WILL ALWAYS BE 

ACCESSIBLE OR AVAILABLE, OR THAT ALL DEFECTS IN THE PLATFORMS OR THE ONLINE 

TOOLS WILL BE CORRECTED. SUBSCRIBER WILL BE SOLELY RESPONSIBLE FOR THE 

SELECTION, USE AND SUITABILITY OF THE ONLINE TOOLS AND OVID WILL HAVE NO 

LIABILITY THEREFOR. IN ADDITION, SUBSCRIBER ACKNOWLEDGES THAT ACCESS TO THE 

PLATFORMS AND THE ONLINE TOOLS MAY BE SUBJECT TO LIMITATIONS, DELAYS, 

LATENCY ISSUES AND OTHER PROBLEMS INHERENT IN THE USE OF THE INTERNET AND 

ELECTRONIC COMMUNICATIONS, AND THAT OVID, ITS AFFILIATES AND ITS LICENSORS 

ARE NOT RESPONSIBLE FOR ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGE 

RESULTING FROM SUCH PROBLEMS. NO OVID EMPLOYEE OR AGENT IS AUTHORIZED TO 

MAKE ANY STATEMENT THAT ADDS TO OR AMENDS THE WARRANTIES OR LIMITATIONS 

CONTAINED IN THIS AGREEMENT. 

8.2. THE ONLINE TOOLS ARE NO SUBSTITUTE FOR INDIVIDUAL PATIENT ASSESSMENT BASED 

UPON AN AUTHORIZED USER’S EXAMINATION OF EACH PATIENT. WHILE CERTAIN ONLINE 

TOOLS MAY DESCRIBE VARIOUS BASIC PRINCIPLES OF DIAGNOSIS AND THERAPY, SUCH 

ONLINE TOOLS SHOULD BE USED AS GENERAL MEDICAL REFERENCE MATERIALS TO 

ASSIST THE AUTHORIZED USER IN REACHING DIAGNOSTIC AND TREATMENT DECISIONS. 
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SUBSCRIBER AND EACH AUTHORIZED USER SHOULD EXERCISE ITS OWN INDEPENDENT 

PROFESSIONAL AND CLINICAL JUDGMENT, TAKING INTO ACCOUNT INFORMATION ABOUT 

PARTICULAR INDIVIDUAL PATIENTS THAT CANNOT BE ASCERTAINED OR TAKEN INTO 

ACCOUNT AS A PART OF NECESSARILY GENERIC OR SUMMARY ONLINE TOOLS. GIVEN 

CONTINUOUS, RAPID ADVANCES AND CHANGES IN MEDICAL SCIENCE AND HEALTH 

INFORMATION, SUBSCRIBER AND EACH AUTHORIZED USER SHOULD CONSULT A VARIETY 

OF SOURCES WHEN PRESCRIBING MEDICATION, INCLUDING THE MANUFACTURER’S 

“PACKAGE INSERT”. THE ABSENCE OF A WARNING FOR A GIVEN DRUG OR DRUG 

COMBINATION SHOULD NOT BE CONSTRUED TO INDICATE THAT THE DRUG OR DRUG 

COMBINATION IS SAFE, APPROPRIATE OR EFFECTIVE IN ANY GIVEN PATIENT. SUBSCRIBER 

ACKNOWLEDGES THAT THE PROFESSIONAL DUTY TO THE PATIENT IN PROVIDING 

HEALTHCARE SERVICES LIES SOLELY WITH THE HEALTHCARE PROFESSIONAL PROVIDING 

PATIENT CARE SERVICES. SUBSCRIBER AND THE AUTHORIZED USERS ARE SOLELY 

RESPONSIBLE FOR THE USE OF ANY ONLINE TOOLS, AND SUBSCRIBER’S AUTHORIZED 

USERS ARE RESPONSIBLE FOR INDEPENDENTLY REACHING ANY MEDICAL JUDGMENT. TO 

THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, NO RESPONSIBILITY IS 

ASSUMED BY OVID, ITS AFFILIATES OR LICENSORS FOR ANY INJURY AND/OR DAMAGE TO 

PERSONS OR PROPERTY, AS A MATTER OF PRODUCTS LIABILITY, NEGLIGENCE LAW OR 

OTHERWISE, OR FROM ANY REFERENCE TO OR USE BY SUBSCRIBER (OR ANY OF ITS 

HEALTHCARE PROFESSIONALS, INCLUDING THE AUTHORIZED USERS) OF ANY OF THE 

ONLINE TOOLS. 

9. DAMAGES EXCLUSION AND LIMITATIONS OF LIABILITY.  

9.1. DAMAGES EXCLUSION. IN NO EVENT SHALL OVID, ITS AFFILIATES OR LICENSORS, OR ANY 

OF ITS OR THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, DISTRIBUTORS, 

SUBCONTRACTORS, SUPPLIERS OR AGENTS, HAVE ANY LIABILITY WHATSOEVER (A) (I) 

FOR BUSINESS INTERRUPTION, LOST PROFITS, LOST REVENUES, LOST BUSINESS 

OPPORTUNITIES, LOST SALES, LOST GOODWILL, OR EXEMPLARY, PUNITIVE, SPECIAL, 

INCIDENTAL, INDIRECT, CONSEQUENTIAL OR SIMILAR DAMAGES, OR (II) FOR ANY OTHER 

LIABILITIES ARISING FROM ANY CLAIMS, DAMAGES, FINES, COSTS, OR EXPENSES, 

INCLUDING THOSE RELATED TO LOSS, UNAVAILABILITY, CORRUPTION, DISCLOSURE, OR 

MISUSE OF DATA, EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, 

REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER A PARTY 

HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; OR (B) FOR ANY OTHER 

LIABILITIES ARISING FROM ANY CLAIMS, DAMAGES, FINES, COSTS, OR EXPENSES, 

INCLUDING THOSE RELATED TO LOSS, UNAVAILABILITY, CORRUPTION, DISCLOSURE, OR 

MISUSE OF DATA (INCLUDING THOSE RELATING TO OR ARISING FROM A PERSONAL DATA 

BREACH).  

9.2. LIMITATIONS OF LIABILITY. THE TOTAL LIABILITY OF OVID, ITS AFFILIATES AND 

LICENSORS, OR ANY OF ITS OR THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, 

DISTRIBUTORS, SUBCONTRACTORS, SUPPLIERS OR AGENTS ARISING OUT OF OR IN 

RELATION TO THIS AGREEMENT, THE ONLINE TOOLS AND ANY OTHER CAUSE 

WHATSOEVER, SHALL NOT EXCEED, IN THE AGGREGATE FOR ANY AND ALL CLAIMS 

UNDER OR IN RELATION TO THIS AGREEMENT, THE TOTAL FEES PAID BY SUBSCRIBER TO 

OVID FOR THE AFFECTED SERVICE OR ONLINE TOOL IN THE TWELVE-MONTH PERIOD 

PRECEDING THE DATE ON WHICH THE FIRST CLAIM OR CAUSE OF ACTION AROSE. 

9.3. Bargained for Exchange; Breadth of Claims and Disclaimers. The allocations of liability in this Section 

represent the agreed, bargained-for understanding of the Parties and Ovid’s compensation hereunder reflects 

such allocations.  THE LIMITATIONS OF LIABILITY AND TYPES OF CLAIMS HEREBY LIMITED 

AND DISCLAIMED SHALL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE 

LAW, AND ARE INTENDED BY THE PARTIES TO APPLY REGARDLESS OF THE FORM OF THE 

CLAIM OR ACTION (WHETHER BASED IN CONTRACT, NEGLIGENCE, STRICT LIABILITY OR 
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OTHER TORT, STATUTE OR OTHERWISE), AND REGARDLESS OF WHETHER ANY LIMITED 

REMEDY PROVIDED FOR IN THIS AGREEMENT FAILS OF ITS ESSENTIAL PURPOSE.   

9.4. Limitations Period. Any claim or cause of action arising under or otherwise relating to this Agreement, the 

Online Tools or other subject matter hereof or thereof must be commenced within one year from the date 

such claim or cause of action first arose. 

10. CONFIDENTIALITY. Subscriber acknowledges that the Online Tools and the Platforms are the proprietary 

property of Ovid, its affiliates and the Information Providers, and that the processes and methodology used in 

producing the Online Tools and the Platforms are valuable trade secrets. Subscriber shall protect the confidentiality 

thereof with at least the same level of efforts that it employs to protect the confidentiality of its own proprietary and 

confidential information of like importance and in any event, by reasonable means. Subscriber shall not disclose the 

terms of this Agreement, except as required by law. This provision shall survive the expiration or earlier termination 

of this Agreement. 

11. MISCELLANEOUS. 

11.1. AFFILIATES OF OVID. The applicable Ovid entity for purposes of this Agreement shall be determined 

by Subscriber’s principal place of business: (i) in Andorra, Belgium, Cyprus, Greece, Iran, Israel, 

Luxembourg, Malta, the Netherlands, San Marino, Turkey or the Vatican City: Ovid Technologies BV; (ii) 

in the Aland Islands, Albania, Armenia, Austria, Azerbaijan, Belarus, Bosnia Herzegovina, Bulgaria, Croatia, 

the Czech Republic, Denmark, Estonia, Faroe Islands, Finland, Georgia, Germany, Greenland, Hungary, 

Iceland, Kazakhstan, Kosovo, Kyrgyzstan, Latvia, Liechtenstein, Lithuania, Macedonia, Moldova, 

Montenegro, Norway, Poland, Romania, Russia, Serbia, the Slovak Republic, Slovenia, Svalbard & Jan 

Mayen, Sweden, Switzerland, Tajikistan, Turkmenistan, Ukraine, or Uzbekistan: Ovid Technologies GmbH; 

(iii) in Algeria, France, French Guiana, French Polynesia, French Southern Territory, Guadaloupe, 

Martinique, Monaco, Morocco, New Caledonia, Reunion, Saint Barthélemy, or Tunisia: Ovid Technologies 

Sarl; (iv) in Portugal or Spain: Ovid Technologies SL; (v) in Afghanistan, Benin, Burkina Faso, Burundi, 

Cameroon, Cape Verde, Central African Republic, Chad, Comoro Islands, Congo, Congo Democratic 

Republic, Djibouti, Egypt, Equatorial Guinea, Eritrea, Ethiopia, Gabon, Gambia, Guinea, Guinea-Bissau, 

Iran, Iraq, Italy, the Ivory Coast, Jordan, Lebanon, Liberia, Libya, Malawi, Mali, Mauritania, Mayotte, Niger, 

Palestine, Rwanda, Sao Tome and Principe, Senegal, Sierra Leone, Somalia, Sudan, Syria, Togo, Western 

Sahara, Yemen, or Zimbabwe: Ovid Technologies SRL; or (vi) in Angola, Bahrain, Botswana, England, 

Ghana, Gibraltar, Guernsey, Ireland, Jersey, Kenya, Kuwait, Lesotho, Madagascar, Maldives, Mauritius, 

Mozambique, Namibia, Nigeria, Northern Ireland, Oman, Qatar, Saudi Arabia, Scotland, Seychelles, South 

Africa, Swaziland, Tanzania, Uganda, United Arab Emirates, Wales, or Zambia: Wolters Kluwer Health 

(Medical Research) Ltd.  If none of the foregoing is applicable, then the Ovid entity hereunder shall be Ovid 

Technologies, Inc. 

11.2. GOVERNING LAW; LANGUAGE OF AGREEMENT. This Agreement, and any disputes arising out of 

or related hereto, is governed by and shall be governed by and enforced in accordance with the laws of the 

State of New York, including its statutes of limitations, without regard to any law or statutory provision that 

would require or permit the application of another jurisdiction’s substantive law. The Parties agree that the 

United Nations Convention on Contracts for the International Sale of Goods shall not apply to this 

Agreement. Unless otherwise agreed in writing by the Parties, this Agreement and all related documents shall 

be drawn up in English. Any translations of this Agreement into any other language shall have no effect. All 

proceedings related to this Agreement shall be conducted in the English language. 

11.3. DISPUTE RESOLUTION METHOD AND VENUE. The Parties agree that any dispute arising hereunder 

shall be submitted for dispute resolution in the method and venue determined by Subscriber’s principal place 

of business, as specified in the Order, as follows: (a) in the United States, disputes shall be submitted to a 

state or federal court sitting in New York, NY; (b) in Canada, disputes shall be submitted to the federal and 

provincial courts sitting in Toronto, Ontario; (c) in the Americas, except Canada and the United States, 

disputes shall be submitted to arbitration in New York, New York, U.S.A., under the rules of the American 

Arbitration Association; (d) in Europe, the Middle East and Africa, disputes shall be submitted to arbitration 

in London, England, under the Arbitration Rules of the London Court of International Arbitration; (e) in Asia 
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Pacific, disputes shall be submitted to arbitration in Sydney (NSW), Australia, under the rules of the 

Australian Commercial Disputes Centre Ltd. Nothing herein shall be deemed to limit or otherwise affect 

either Party’s right to seek immediate equitable (including injunctive) relief for alleged violations of the 

Party’s intellectual property rights or interests.  

11.4. DISPUTE RESOLUTION PROCEDURES FOR ARBITRATION. The Parties agree that the following 

procedures shall apply to any disputes under this Agreement to which arbitration applies as set forth in this 

Agreement. Arbitration shall be conducted before a single arbitrator, unless the amount in dispute exceeds 

the equivalent of US$250,000, to be jointly selected and if the Parties cannot agree on such single arbitrator 

within a period of 30 days after an arbitration proceeding has commenced, then the single arbitrator will be 

selected in accordance with the rules of the applicable arbitral body for the relevant jurisdictions set forth in 

Section 11.3 above. If the amount in dispute exceeds the equivalent of US$250,000, it shall be decided by a 

panel of three arbitrators, one to be selected by each Party and the third to be jointly selected by the two 

Party-appointed arbitrators. The arbitrators must have experience with and knowledge of intellectual property 

transactions and have been admitted to the practice of law for at least ten years. The language of the arbitral 

proceedings shall be in English. Under no circumstances are the arbitrators authorized to make awards 

contrary to the damages exclusions, liability limitations, remedial and other provisions of this Agreement. 

The arbitration award shall be final and binding on the Parties. The arbitrators shall be authorized to award 

costs and attorney’s fees or to allocate them between the Parties. Any court with jurisdiction shall be entitled 

to enforce the agreement of the Parties to arbitrate their disputes and enter judgment on any arbitral award 

hereunder. 

11.5. ENTIRE AGREEMENT. This Agreement, user restrictions and other notices concerning the Online Tools, 

the Platforms or the Documentation as provided from time to time by Ovid, the terms and conditions for 

Online Tools available at Ovid’s websites, all Orders executed between the Parties, any schedules and 

exhibits to this Agreement, and any other documents referenced herein collectively constitute the entire 

agreement between the Parties and supersede and extinguish all prior and contemporaneous agreements, 

negotiations, understandings, representations, warranties, proposals and communications, whether oral or 

written, between the Parties relating to the subject matter of this Agreement.  It is expressly agreed that any 

terms of a purchase order, requisition, work order, request for proposal or other document or record prepared, 

issued or provided by or on behalf of Subscriber relating to the subject matter of this Agreement is for 

administrative convenience only and will have no effect in supplementing, varying or superseding any 

provisions of this Agreement, will be of no force or effect, and will not be binding on the Parties, regardless 

of any acknowledgement thereof by Ovid.  

11.6. PRECEDENCE. In the event of any inconsistency or conflict between the terms and conditions of this 

Agreement and any Order, schedule, exhibit or other attachment, the order of precedence shall be as follows:  

first, the body of this Agreement; then any applicable schedules or exhibits to this Agreement; then any 

Order; then any exhibits or other attachments to any Order;, then any terms or conditions for the Online Tools 

available at Ovid’s websites.  In the event of conflict between this Agreement and any Order, the body of 

this Agreement shall govern and control, except to the extent such Order makes clear that this Agreement is 

being amended by such Order. 

11.7. NO CONSTRUCTION AGAINST DRAFTER. Each of the Parties acknowledges that it has had the 

opportunity to be represented by legal counsel prior to entering into this Agreement, including any Order or 

any other document hereunder.  As a consequence, in construing this Agreement, including any Order or any 

other document hereunder, no provision hereof shall be construed in favor of one Party on the ground that 

such provision was drafted by the other Party. 

11.8. AMENDMENT. This Agreement may not be modified or amended except by a writing signed by both 

Parties or in accordance with the provisions set forth in Section 3.2 of this Agreement.  

11.9. WAIVER. No waiver by a Party of a breach or the failure by a Party to claim a breach of any provision of 

this Agreement shall constitute a waiver of any subsequent breach of the same or any other provision of this 

Agreement, and no waiver shall be effective unless made in writing and signed by an authorized 

representative of the waiving Party.  
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11.10. SEVERABILITY. In the event that any provision of this Agreement is held to be illegal, or otherwise 

unenforceable, such provision will be severed, stricken and replaced with a legal and enforceable provision 

that most closely reflects the intent of the Parties with respect thereto and the remainder of this Agreement 

shall continue in full force and effect.  

11.11. SURVIVAL. Any terms or conditions of this Agreement that, by their express terms extend beyond 

termination or expiration of this Agreement or that by their nature shall so extend, shall survive and continue 

in full force and effect after any termination or expiration of this Agreement. Without limiting the generality 

of the foregoing, the obligations and rights of the Parties pursuant to Sections 3, 4, 5, 6, 7, 8, 9, 10, and 11, 

and any other provisions herein that protect the proprietary rights of Ovid and the Information Providers shall 

survive the termination or expiration of this Agreement.  

11.12. ASSIGNMENT. Subscriber shall not assign this Agreement nor delegate any of its duties, in whole or in 

part, without the prior express written consent of Ovid. In no event shall Ovid’s consent be construed as 

discharging or releasing Subscriber any way from the performance of its obligations under this Agreement. 

Ovid may assign this Agreement to any affiliate or successor of Ovid and may delegate its duties, in whole 

or in part, in each case without any consent of Subscriber. An assignee of either Party authorized hereunder 

shall be bound by the terms of this Agreement and shall have all of the rights and obligations of the assigning 

Party set forth in this Agreement. If any assignee refuses to be bound by all of the terms and obligations of 

this Agreement or if Subscriber attempts to assign this Agreement or any of its rights or obligations under 

this Agreement in breach of this Section 11.12, then such assignment shall be null and void and of no force 

or effect. 

11.13. JURY TRIAL WAIVER. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY 

KNOWINGLY, VOLUNTARILY AND UNCONDITINALLY WAIVES ITS RIGHT TO A JURY 

TRIAL FOR ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT. 

11.14. NO THIRD-PARTY BENEFICIARY. Except for Ovid’s suppliers and licensors, and except as provided 

in Section 3.6, no third party is intended to be nor will be a third-party beneficiary of any provision under 

this Agreement, and Ovid and Subscriber will be the only parties entitled to enforce the rights and terms set 

out in this Agreement.  

11.15. FORCE MAJEURE. Except for a Party’s obligation to pay fees that are due, neither Party will be liable for 

any failure or delay in performance under this Agreement for causes beyond that Party’s reasonable control 

and occurring without that Party’s fault, including but not limited to, acts of God, acts of government, flood, 

fire, civil unrest or war, acts of terror, declaration of a pandemic by the World Health Organization, labor 

strikes (other than those involving the Party’s employees), computer attacks or malicious acts, such as attacks 

on or through the Internet, or failures of service of any telecommunications or Internet service carriers or 

providers (a “Force Majeure Event”). The Party affected by the Force Majeure Event will (a) use reasonable 

efforts after the start of the Force Majeure Event to notify the other Party in writing of the Force Majeure 

Event including the likely or potential duration, if known, and the effect on its ability to perform any of its 

obligations under the Agreement] and (b) use reasonable means to mitigate the effect of the Force Majeure 

Event on the performance of its obligations. Dates by which performance obligations are scheduled to be met 

will be extended for a period of time equal to the time lost due to the Force Majeure. 

11.16. HEADINGS. All headings are for reference purposes only and shall not affect the meaning or interpretation 

of any provisions of this Agreement. 

11.17. NOTICES. All notices, consents or other communications referred to in this Agreement will be in writing 

and will be conveyed to the other Party by First Class Mail, return receipt requested, or overnight courier 

(e.g., FedEx, UPS, etc.) to Ovid at 28 Liberty Street, New York, NY 10005, Attn: Legal Department or to 

Subscriber at the address set forth in the Order. Service of such notice, consent or other communication 

hereunder will be effective when the return receipt is received or upon proof of delivery from the courier. 

11.18. COUNTERPARTS.  This Agreement may be signed in counterparts, all of which upon execution and 

delivery shall be considered originals and together shall constitute one agreement. Signed facsimile or 



(Revised 2-7-2022)  -11- Ovid Technologies Master Subscription Agreement 

 

portable document format (PDF) copies of this Agreement will legally bind the Parties to the same extent as 

original documents.   


