
 

 

 

ACCESS AGREEM ENT 

 

PLEASE READ CAREFULLY THIS ACCESS AGREEMENT (“AGREEMENT”).  YOUR ACCESS AND USE OF THE 

SERVICE (AS DEFINED HEREIN) IS EXPRESSLY CONDITIONED UPON YOUR ACCEPTANCE OF THIS 

AGREEMENT.  BY INDICATING YOUR ACCEPTANCE OF THIS AGREEMENT AND BY ACCESSING AND USING THE 

RISKCALC, RISKCALC PLUS COMMERCIAL MORTGAGE METRICS,  LOSSCALC, CREDITEDGE, CREDITEDGE 

PLUS OR MARKET IMPLIED RATINGS SERVICES OR EXCEL ADD-IN INSTALLER FOR ANY OF THE FOREGOING 
SERVICES OR EXCEL ADD-IN INSTALLER FOR ANY OF THE FOREGOING SERVICES (AS APPLICABLE) AND 

RELATED DATA OR DOCUMENTATION (COLLECTIVELY, THE “SERVICE”), YOU AND THE ENTITY ON WHOSE 

BEHALF YOU ARE ACCESSING THE SERVICE (COLLECTIVELY, “LICENSEE “) AGREE TO THE FOLLOWING TERMS 

AND CONDITIONS. 

 

LICENSE TYPE.  The Service is offered by Moody’s Analytics, Inc. (“Moody’s”) either: (i) on a limited basis for 

evaluation purposes only (“Evaluation License”), or (ii) under a commercial license for internal production or research 

use (“Commercial License”).  A Commercial License is only granted by Moody’s pursuant to a separate w ritten 

agreement w ith Licensee, in w hich case such separate w ritten agreement shall govern Licensee’s access and use of 

the Service and this Agreement shall not apply.  If  no separate w ritten agreement betw een Moody’s and Licensee is 

in effect, Licensee’s access and use of the Service shall be deemed an Evaluation License and shall be governed by 

the terms of this Agreement. 

 

EVALUATION PERIOD.  Moody’s w ill provide Licensee w ith access to the Service for an evaluation period of thirty 

(30) days (the "Evaluation Period"). 

 
EVALUATION LICENSE.  For the duration of the Evaluation Period only, Moody’s grants Licensee a limited, 

nonexclusive, nontransferable license, w ithout right of sublicense, to access and use the Service for evaluation 

purposes only. 

 

OWNERSHIP AND RESTRICTIONS.  All rights, including patent, copyright and trade secret and other intellectual 

property rights, in the Service, including the model, softw are and data therein, and accompanying documentation, 

shall remain in Moody’s and its third party licensors (“Licensors”).  Licensee shall not reverse engineer or decompile 

the model, data or softw are contained in the Service, compile the source code or data, or modify or enhance the 

softw are or data.  Licensee shall not allow  any third parties, including its customers, borrow ers, consultants, 

independent contractors, or agents, to use the Service, or any information derived from them.  Licensee shall be 

responsible for any unauthorized disclosure by its employees, agents or contractors. 

 

ADDITIONAL RESTRICTION FOR RISKCALC PLUS COMMERCIAL MORTGAGE METRICS.   Licensee is 

permitted to use the commercial real estate data delivered w ithin the RiskCalc Plus Commercial Mortgage Metrics 

product only for commercial mortgage risk analysis w ithin the RiskCalc Plus Commercial Mortgage Metrics product. 

NO WARRANTY.  THE SERVICE IS PROVIDED ON AN "AS IS" BASIS WITHOUT ANY WARRANTY. MOODY’S 

AND LICENSORS MAKE NO WARRANTIES REGARDING THE SERVICE, EXPRESS OR IMPLIED, INCLUDING 

BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 

PURPOSE, OR NONINFRINGEMENT.  MOODY’S AND LICENSORS DO NOT GUARANTEE THE ACCURACY, 

ADEQUACY, OR COMPLETENESS OF ANY DATA OR INFORMATION DISPLAYED ON THE SERVICE.   

 
EXCLUSION OF DAMAGES. IN NO EVENT WILL MOODY’S OR LICENSORS BE LIABLE TO LICENSEE OR ANY 

OTHER PARTY FOR DAMAGES OF ANY KIND ARISING FROM THIS AGREEMENT OR THE USE OF THE 

SERVICE, WHETHER RESULTING FROM TORT (INCLUDING NEGLIGENCE), BREACH OF CONTRACT OR ANY 

OTHER FORM OF ACTION, INCLUDING BUT NOT LIMITED TO DIRECT, INDIRECT, SPECIAL, INCIDENTAL 

AND CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS) OF ANY KIND, EVEN IF ADVISED OF THE 

POSSIBILITY OF SUCH DAMAGE. 

 

TERM AND TERMINATION.  The license granted herein shall terminate at the end of the Evaluation Period, or upon 

any earlier date identif ied by Moody’s in a notice of termination delivered to Licensee.  Upon such termination, if  

Licensee has elected not to subscribe to the Service pursuant to a separate w ritten agreement w ith Moody’s, 

Licensee shall immediately discontinue use of the Service and return or destroy any manuals and media and all 

Moody’s softw are, database, data and documentation f iles shall be erased from all Licensee computers.  All 

information learned by Licensee from Moody’s is confidential, and Licensee shall not disclose the information to any 

other person w ithout Moody’s prior w ritten consent unless such information (i) becomes part of the public domain 

through no breach by Licensee; (ii) is independently developed by Licensee w ithout reference to the Service or 

Moody’s confidential information; or (iii) is rightfully disclosed by a third party to Licensee.   
 



 

 

 

INDEMNITY.  Licensee shall indemnify and hold harmless Moody’s, its off icers, directors, employees, shareholders, 

legal representatives, agents, successors and assigns (“Moody’s Indemnified Parties”), from and against any 

damages, liabilities, costs and expenses (including reasonable attorneys’ and professionals' fees and court  costs) 

arising out of any third party claims based on or related to Licensee’s use of the Service; provided how ever, that (i) 

Moody’s shall have promptly provided Licensee w ith w ritten notice thereof and reasonable cooperation, information, 

and assistance in connection therew ith; and (ii) Licensee shall have sole control and authority w ith respect to the 

defense, settlement, or compromise thereof, so long as Moody’s Indemnified Parties obtain a complete release in 
connection w ith any such claims.  Licensee shall have no obligation or liability under this paragraph to the extent that 

any claim relates to or arises from a claim that the Service infringes the intellectual property rights of any third party.  

 

GENERAL.  This Agreement constitutes the entire agreement betw een the parties and supersedes all prior 

agreements and understandings, oral and w ritten, by and betw een any of the parties w ith respect to the subject 

matter hereof, except for any separate w ritten agreements currently in effect for the use of the Service under a 

Commercial License (w hich agreements shall prevail over the terms of this Agreement) .  No amendment or 

modif ication shall be binding unless in w riting and signed by a duly authorized representative of both parties.   The 

Agreement w ill be governed by the substantive law s of the State of New  York.  Any dispute arising out of this 

Agreement shall be brought in the state or federal courts located in New  York, NY, and the parties consent to the 

exclusive jurisdiction of such courts. 

 

SANCTIONS COMPLIANCE.   Each of Moody’s and Licensee w arrants to the other party that it is not, nor is it ow ned 

or controlled by, directly or indirectly, a person or entity that is: (i) on the list of Specially Designated Nationals and 

Blocked Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the 

U.K. Consolidated Financial Sanctions List maintained by Her Majesty’s Treasury; or (ii) subject to country sanctions 

imposed by the U.S. Government for any reason, including but not limited to being organized or headquartered in or a 

governmental entity of a country subject to such sanctions (currently Cuba, Iran, Syria, and Crimea); or (iii) organized 

or headquartered in any other country to w hich the export or re-export of U.S.–origin goods or technologies are 

generally embargoed (currently North Korea) (any such person or entity, a “Prohibited Entity”).  Each party agrees 

that it w ill notify the other party if  these circumstances change.  Licensee w arrants that it does not intend to, and 

agrees not to, supply or use Moody's products or services to or for the benefit of any Prohibited Entity.  For the 

avoidance of doubt, the foregoing restriction applies notw ithstanding any terms in any w ritten agreement, w hether 

express or implied.  Accordingly, even if the scope of a license granted in any w ritten agreement w ould otherw ise 

include Prohibited Entities, the restrictions and prohibitions herein shall prevail.  For purposes of this provision, 

”ow ned” and “ow n” mean an interest of f if ty (50) percent or more and “control” means the right or ability to dictate the 

decisions, actions, and/or policies of an entity or its management. If  Moody’s determines that it is prohibited under 

any applicable law  or regulation from providing products or services under this Agreement, in addition to any other 

rights or remedies Moody’s may have, Moody’s may immediately terminate the Agreement. 

  

 

 

 


