
Terms of Use Agreement 

Please read this agreement (“Agreement”) carefully before accessing or using this website 
(“Site”). By accessing and using this Site, you accept the following terms and conditions, 
without limitation or qualification.   

IF YOU DO NOT AGREE WITH THESE TERMS AND CONDITIONS, PLEASE DO NOT ACCESS THIS 
SITE.  

1. Ownership of Site and Copyrights. 

This Site (including, without limitation, the graphics, icons, overall appearance, and the information 
contained in this website) is the property of Clayton Fixed Income Services Inc. (“Clayton”) or its licensors.  
Clayton does not waive any of its proprietary rights, including but not limited to, copyrights, trademarks, 
trade secret, and/or any other intellectual property rights. No user of this Site may resell, republish, print, 
download or copy any portion of this Site for commercial use without the prior written consent of Clayton.  

The availability of any information through this Site shall under no circumstance constitute a transfer of any 
ownership rights, copyrights, trademarks or other intellectual property rights of Clayton to any user of the 
Site or any other party.  This Site is protected by U.S. and international copyright laws, both as individual 
works and as a compilation.  You may not delete any copyright or similar notice from any part of this Site.  

Clayton may make improvements and/or changes to the services and products provided by or through the 
Site, including the terms and conditions of your use of this Site, without notice or liability.  Clayton expressly 
reserves the right to monitor any and all use of this Site.  

2. Disclaimers and Limitations. 

Clayton reserves the right to modify, add or delete information or materials in this Site at any time and for 
any reason. 

The information and analyses contained in this Site have been complied from or are based upon factual 
information provided to Clayton by various third parties who are not affiliated with Clayton.  Clayton is not in 
a position, either practically or contractually, to independently confirm or audit the accuracy of the 
information provided to it by these third parties or to make inquiry of such third parties as to the accuracy 
or completeness of the information.  Therefore, Clayton does not represent or warrant that the information 
or analyses contained in this Site is accurate, complete, and/or correct. 

In reviewing the information in this Site, the foregoing should be kept in mind.  Further, the analyses 
contained in this Site are based upon a specific point in time and reflect the performance of a loan, pool or 
portfolio solely through that point in time and do not forecast the future performance of any loan, pool, 
portfolio or security.   

3. No Warranty. 

Clayton is not responsible for any errors or omissions contained in the Site, or for the results obtained from 
the use of this Site.   

THIS SERVICE IS PROVIDED "AS IS.”  CLAYTON AND ITS AFFILIATES DISCLAIM ANY WARRANTY OF ANY 
KIND, WHETHER EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER RELATING TO THIS SERVICE, 
INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, AND NONINFRINGEMENT.  USE OF THIS SERVICE IS AT YOUR OWN RISK.  

CLAYTON AND ITS AFFILIATES ARE NOT LIABLE FOR DAMAGES OR INJURY RESULTING FROM USE OF THE 
SITE, INCLUDING WITHOUT LIMITATION, DAMAGES OR INJURY CAUSED BY ANY PERFORMANCE, FAILURE 



OF PERFORMANCE, ERROR, OMISSION, INTERRUPTION, DELETION, DEFECT, DELAY IN OPERATION OR 
TRANSMISSION, COMPUTER VIRUS, COMMUNICATIONS LINE FAILURE, THEFT OR DESTRUCTION OR 
UNAUTHORIZED ACCESS TO, ALTERATION OF, OR USE OF INFORMATION, WHETHER RESULTING, IN 
WHOLE OR IN PART, FROM BREACH OF CONTRACT, TORTIOUS BEHAVIOR, NEGLIGENCE OR OTHERWISE.  
SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, SO THE ABOVE 
EXCLUSION MAY NOT APPLY TO YOU.  

4. No Offer of Securities. 

This Site does not constitute a solicitation to invest in any securities. Reference to any security anywhere in 
the Site is not a recommendation to buy, sell, or hold that or any other security.  

You understand and acknowledge that neither Clayton nor its affiliates or employees are advising you 
concerning the nature, potential, value or suitability of any particular security, portfolio of securities, 
transaction or investment strategy.  

You further acknowledge that the Site is for informational purposes only and any investment decisions you 
make will be based solely on your own evaluation of your financial circumstances and investment objectives.  

5. Linked Sites. 

No judgment or warranty is made with respect to the accuracy, timeliness, or suitability of the content of 
other services or other websites to which these screens link, and Clayton and its affiliates take no 
responsibility for such services or sites.  A link to a service or site outside of the Site is not an endorsement 
of such service or site, its content, or its sponsoring organization.   

6. CLIENT ACCESS SOFTWARE LICENSE AGREEMENT  

a. Limited License. The Site contains software (“Software”) developed by Clayton. In this 
Agreement, Clayton grants to you a limited, non-transferable, non-assignable, and non-
exclusive license ("License") to use the Software programs related to the Site solely for your 
personal use. Clayton retains title to and ownership of the Software and related documents.  
You acknowledge and agree that you do not have any right, title or interest including 
copyright, trade secret or other proprietary rights in or to the Software or any updates, 
corrections, enhancements, modifications, or derivative works.  You shall not reverse engineer, 
copy, disclose, distribute, transmit, translate, decompile, disassemble or prepare derivative 
works of the Software, and you shall not sublicense, assign, transfer, rent, sell or dispose of 
the Software, or any copy or any part thereof, on a permanent or temporary basis.  Clayton 
reserves all other rights not expressly granted to you under this Agreement.  

You shall use your best efforts to protect the confidentiality of the Software.  You acknowledge 
and agree that due to the unique and proprietary nature of the Software, monetary 
reparations may be inadequate to provide Clayton with full compensation in the event of a 
breach or threatened breach of this Agreement and that Clayton shall therefore be entitled to 
injunctive relief (without the necessity of posting any bond) in the event of any such breach or 
threatened breach in addition to any other remedies that may be available to Clayton.  

You acknowledge and agree that Clayton and its affiliates may gather system data from your 
computer (e.g., processes running at the time of the incident, hardware specifications, and 
connection information) should a system-related incident occur, for the purpose of improving 
your experience using the Software. 

b. Taxes.  You agree to pay federal, state, local, and/or other taxes based on this Agreement, 
the Software or its use, if any, excluding taxes based on Clayton’s net income and privilege 
taxes.  



c. Termination.  Clayton reserves the right to terminate the License, in whole or in part, at any 
time.  The termination of the License or this Agreement shall not affect your continuing 
obligations under this Agreement.  

d. No Warranties.   You assume responsibility for the selection of the Software to achieve your 
intended results and for the proper installation, use, and results obtained from use of the 
Software.  CLAYTON AND ITS AFFILIATES MAKE NO REPRESENTATION OR WARRANTY OF 
ANY KIND WITH RESPECT TO THE SOFTWARE OR THE RESULTS TO BE OBTAINED FROM ITS 
USE.  CLAYTON DOES NOT WARRANT THAT YOUR USE OF THE SOFTWARE WILL BE 
UNINTERRUPTED, ERROR-FREE OR VIRUS-FREE.  ALL WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE AND NONINFRINGEMENT ARE HEREBY EXPRESSLY DISCLAIMED.  CLAYTON 
EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTY THAT ANY OTHER PRODUCT (INCLUDING 
WITHOUT LIMITATION ANY COPY OF THE SOFTWARE YOU MAY SUBSEQUENTLY PURCHASE 
OR RECEIVE) WILL CONFORM TO THE SOFTWARE PROVIDED TO YOU UNDER THIS 
AGREEMENT.  SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED 
WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO YOU. 

e. Limitation of Liability.  IN NO EVENT SHALL CLAYTON OR ITS AFFILIATES BE LIABLE FOR 
ANY DAMAGES, INCLUDING, WITHOUT LIMITATION, DIRECT, SPECIAL, CONSEQUENTIAL, 
INDIRECT, EXEMPLARY OR PUNITIVE DAMAGES, WHETHER OR NOT SUCH DAMAGES WERE 
FORESEEABLE AND EVEN IF CLAYTON WAS ADVISED THAT SUCH DAMAGES WERE LIKELY 
OR POSSIBLE.  You acknowledge and agree that the provision of the Software reflects the 
allocation of risks including, but not limited to, the foregoing limitation of liability.  A 
modification of the allocation of risks set forth in this Agreement would affect the ability of 
Clayton to offer the Software.  

f. Remedy of Defects.  You agree to provide notice to Clayton of any defect in the Software.  
Clayton may, in its sole discretion, correct such defect.  YOUR SOLE REMEDY IN THE EVENT 
CLAYTON DECLINES TO CORRECT ANY DEFECT IS TO CEASE USE OF THE SOFTWARE. 

g. Compliance With Laws.  You shall comply with all laws, rules and regulations that are now 
or hereafter promulgated by any government authority or agency that govern or apply to the 
operation or use of the Software.  You shall not export or re-export the Software in violation of 
any export provisions of the United States or any other applicable jurisdiction.  Any attempt to 
sublicense, assign or transfer any of the rights, duties or obligations hereunder or to exceed 
the scope of the License shall be void.  

This Agreement is expressly made subject to any laws, regulations, orders or other restrictions 
on the export from the United States of America of the Software or of information about the 
Software, which may be imposed from time to time by the Government of the United States of 
America.  Notwithstanding anything contained in this Agreement to the contrary, you shall not 
export or re-export, directly or indirectly any Software or bundled products or information 
pertaining to any country to which such export or re-export is restricted or prohibited, or as to 
which such government or any agency thereof requires an export license or other 
governmental approval at the time or export or re-export without first obtaining such license 
or approval.  

h. Restricted Use of Software.  This software is 'Restricted Computer Software.’  Use, 
duplication, or disclosure by the U.S. Government is subject to restrictions as set forth in this 
Agreement and as provided in DFARS 227.7202-1(a) and 227.7202-3(a) (1995), DFARS 
252.227-7013 (OCT 1988), FAR 12.212(a)(1995), FAR 52.227-19, or FAR 5 2.227-14, as 
applicable.  

i. Indemnification.  You agree to defend, indemnify and hold harmless Clayton, its affiliates 
and their respective directors, officers, employees and agents from and against all claims and 
expenses, including reasonable attorneys’ fees, arising out your violation of this Agreement or 
your misuse of the Software. 



7.  Incyt License Agreement 

a.  Grant of License.  If such access is granted to you by Clayton, the Site will also contain 
software developed by Clayton utilizing MicroStrategy Services Corporation (“MicroStrategy”) 
business intelligence software.  Such software is known as “Incyt” and the license to Incyt is 
referred to herein as the “Incyt License.”  If access to Incyt is permitted by Clayton, Clayton 
hereby grants to Customer, and Customer hereby accepts, a nonexclusive, limited, 
nontransferable Incyt License to use Incyt in accordance with the terms and conditions set 
forth in this Agreement.  Subject to the terms and conditions of this Agreement, Customer 
may access and use the Incyt for the sole purpose of internal analysis regarding the mortgage 
loan data (collectively, the “Portfolio Data”) on which Incyt provides reports and analytics.  
The Portfolio Data may be combined or cross-referenced with other information separately 
collected or maintained by Customer, provided, however, that Customer will limit use of any 
files or analysis resulting from any such combination solely to internal analysis regarding the 
mortgage loans or the mortgage-backed securities containing such loans.    
 
Customer shall be solely responsible for procuring all hardware necessary to run Incyt.  Unless 
otherwise agreed in a written instrument signed by the Parties, the terms of this Agreement 
(including any exhibits or schedules) will apply to all future versions of Incyt, including but not 
limited to corrections, upgrades, new releases, and any documentation relating thereto that 
may hereafter be provided by Clayton in relation to Incyt. 

 
b.   MicroStrategy.  Customer acknowledges and agrees that Incyt includes software licensed to 

Clayton by MicroStrategy.  Customer expressly acknowledges and agrees that in addition to 
the terms and conditions of this Agreement, Customer’s use of the Software shall also be 
governed by the terms and conditions of MicroStrategy’s license terms and conditions, which 
are available at http://www.microstrategy.com/licening).  Customer agrees to abide by such 
terms and conditions in connection with any use of Incyt. 

  
c.   Authorized Users.  Customer shall be granted the number and type of Incyt Licenses 

specified by Clayton.  Such Incyt Licenses shall remain subject to this Agreement and the 
MicroStrategy licensing information referenced in Section 7(b), and if applicable, a separate 
license agreement between you (or your employer) and Clayton.  The Incyt Licenses granted 
hereby may not be shared or transferred without the prior written consent of Clayton.   

 
d.  Support and Maintenance.  Clayton will provide maintenance and support services in 

accordance with Clayton protocols, which may change at any time.  Unless otherwise agreed 
to in writing by Clayton, there is no guarantee that support and maintenance will be available 
to you.   

 
e.   Other Applicable Provisions.  The Incyt License granted by this Section 7 is in all respects 

subject to the other terms and conditions contained in these Terms of Use, including but not 
limited to the terms and conditions of Section 6 herein.  

8. Account Audits 

Clayton will perform a monthly audit of all accounts with access to the Site.  Any user account that has not 
had an active session within the previous four months will be terminated.   

9. Termination. 

Clayton reserves the right to terminate the Site or to terminate your access to the Site, in whole or in part, 
at any time.  The termination of this Agreement shall not affect your continuing obligations under this 
Agreement. 



10. Applicable Law. 

This Agreement shall be subject to and construed in accordance with the substantive and procedural laws of 
the State of Colorado, without reference to any of its conflict of law principles.     

11. Indemnification. 

You agree to defend, indemnify, and hold harmless Clayton, its affiliates and their respective directors, 
officers, employees, and agents from and against all claims and expenses, including reasonable attorneys’ 
fees, arising out your violation of this Agreement or misuse of this Site. 

12. General. 

By using the Site, you accept at your own risk that the Internet or other online communications mediums 
may not perform as intended despite the efforts of Clayton, your Internet service provider, or you.   

13. Relation to other Agreements. 

The terms of this Agreement are not intended to conflict with or supercede those of any other agreement 
between you and Clayton.  The agreements shall run concurrently as to the respective subject matter 
contained in each. 

14.       Venue and Jurisdiction.  

The parties irrevocably consent to jurisdiction of venue exclusively in the State of Colorado, City and County 
of Denver and agree to waive any objections to such laying of venue, including but not limited to claims of 
forum nonconveniens. 

If you have any questions concerning this Agreement, please contact Clayton Fixed Income 
Services at the address below:   

 
Clayton Fixed Income Services Inc. 
Attention: General Counsel 
1700 Lincoln Street, Suite 1600 
Denver, Colorado 80203 

 
 


