
	
GENERAL TERMS AND CONDITIONS FOR THE PROVISION OF THE RISE + PLATFORM 





Effective Date: DDMMYYYY

PREAMBLE

Westfield Rise is responsible, both on its own behalf and on behalf of third parties, for the animation and enhancement of “Westfield” shopping centres (hereinafter the " Centres "). As part of these activities, it has set up a system allowing it to collect information on the number of visitors to the Centres, that of the stores present in the Centres (hereinafter the " Footfall ") and, where applicable, on the impact of events and media communications of any kind (in-situ or digital) organised by itself, its partners, advertisers or lessees, may have on this Footfall (hereinafter the " Events "). It has mandated an external service provider to develop a platform allowing it to visualize, in the form of statistical and aggregated data, all this information and to produce reports relating to the Events (hereinafter the " Platform "). 

The Client is an advertiser, a lessee or a media partner acting on behalf of an advertiser, whether it is a media agency or an advertising agency (hereinafter the "Media Partner"), which has signed a contract with a company of the Unibail-Rodamco-Westfield group or the Centres owners (where the Centres are joint ventures) that authorises it to carry out activities in the Centres. As such, it has expressed its interest in the communication of Footfall’s information and/or reports relating to Events. 

The Client and Westfield Rise (hereinafter together the “Parties”) have therefore approached each other in order to grant the Client a right of use on the Platform and to provide it with statistical and aggregated data concerning its activity and/or the Events. For this purpose, the Client has signed an order form specifying the modules of the Platform to which it has elected to obtain access. The precise identification of the signatory entities is set out in this order form. 

These general terms and conditions are intended to define the rights and obligations of each Party in connection with the provision of the Platform (hereinafter the "General Terms and Conditions”). 

Signature of an order form constitutes an express and unreserved acceptance by the Client of the General Terms and Conditions. 

It is recalled that: 

· Westfield Rise is in no way an information technology professional and that, with regard to the Platform, the latter can only commit to the Client within the limits set by its external service provider for the provision of the Platform, the latter is therefore made available to the Client as is;

· The data made available on the Platform correspond to aggregated statistics and must therefore be considered as orders of magnitude that cannot be used for any other purpose than those relating to the analysis of Footfall and the impact of Events. Any correlation of these data with the profitability of a service contract or a rent contract must therefore be excluded.


This preamble is an integral part of the General Terms and Conditions.

CONSEQUENTLY, IT IS AGREED AND DECREED AS FOLLOWS:

1. DEFINITIONS

The terms used in the General Terms and Conditions, capitalized or uncapitalized, shall have the following meanings:

"Client Account": refers to the administrative account that allows each Client to manage different Users Accounts.

"Contract": refers to the document governing the contractual relationship between the Parties in connection with the provision of the Platform and composed of the General Terms and Conditions and the Order Form. .

"Data": refers to the statistical data obtained through the video analysis solution installed on the CCTV cameras of the Centres. This statistical data is the property of Westfield Rise. The Data can only be viewed on the Platform. 

[bookmark: _Hlk169281216]" Deliverables: means Reports, Extraction Files or Data. The Deliverables will be provided to the Client under the conditions set out in the General Terms and Conditions, as and when they are carried out. Deliverables will be produced in English.

“Extraction File”: refers to the document provided by Westfield Rise for extracting the Data where the Client using the Retailer Module has subscribed to the Data Extract feature. 

“General Terms and Conditions”: refers to this document. 

" Intellectual Property Rights ": refers to any intellectual, industrial or artistic property right, any trademark right, design or model, patent, know-how, software, database and any equivalent right. 

“Order Form”: refers to the order form signed by the Client specifying the modules of the Platform to which the Client has elected to obtain access. 

" Personal Data ": refers to data within the meaning of the Applicable Law mentioned in Article 15 of this Contract. Data is not Personal Data.

" Platform ": refers to the platform belonging to Westfield Rise accessible in SaaS mode called "Rise +". The URL link to the Platform will be communicated to the Client after the signing of the Order Form. 
" Report ": refers to the documents provided by Westfield Rise, detailing the Data, following the activation of a DOOH campaign or the organization of an Experiential campaign. A "DOOH" campaign refers to a digital display advertising campaign in a Centre and an " Experiential " event refers to an advertising event organised in a Centre.

" User ": refers to any person placed under the authority of the Client and authorised by the Client to access the Platform by means of a User Account (employees or consultants engaged and authorized by the Client).

" User Account ": refers to the account whose rights of use are granted to a User to access the Platform. Access to the User Account requires the use of a personal and confidential username and password.

2. CONTRACTUAL DOCUMENTS 

[bookmark: _Hlk148703787]The contractual relationship between the Parties is composed of the following contractual documents, presented in hierarchical order of decreasing legal value:

· These General Terms and Conditions
· [bookmark: _Hlk164085972]The Order Form(s) signed between the Parties

[bookmark: _Hlk148704010]For greater certainty, the above-mentioned contractual documents are to be interpreted interdependently. However, in the event of any contradiction or discrepancy between these contractual documents, the higher-ranking document shall prevail. 

The Contract supersedes any oral or written agreements that may have previously been entered into between the Parties regarding its subject matter and may only be modified by a new contract or an amendment concluded in writing and signed by the Parties.

For all intents and purposes, it is specified that this Contract does not in any way cancel or replace the contract(s) signed by the Client with a company of the Unibail-Rodamco-Westfield group or a centre owner (where the Centres are joint ventures) that authorises it to carry out activities in the Centres (i.e. a Westfield Rise Agreement for use, media partnership, lease agreement, etc.).

3. PURPOSE

The purpose of the General Terms and Conditions is to define the rights and obligations of the Parties and the conditions under which Westfield Rise: 

· Grants the Client a right to access and use the Platform;

· Provides the Client with the associated Deliverables.

Westfield Rise undertakes to provide all due diligence and care necessary for the proper performance of its obligations under an obligation of means and to keep the Client informed of any difficulties or incidents that may arise during the performance of the Contract. 

4. ACCESS AND USE OF THE PLATFORM 

Westfield Rise grants the Client, under the conditions set forth herein, the right to access the Platform via its Internet connection so that the latter can be able to view statistical and aggregated data relating to the Fooftall in its stores and/or the Footfall linked to the Events in the Centre and, where applicable, download content of the Platform. 

As access to the Platform is done remotely, through the Internet and according to the rules of the art, Westfield Rise is not able to grant commitments to the Client regarding availability on the Platform. It is the Client's responsibility to ensure that its access to the Internet is sufficient to allow connection to the Platform. 

Depending on the modules chosen, the Client has access to different information, the details of the modules subscribed to by the Client are referred to in the Order Form.

Access to the Platform is only granted once the price has been paid, except where the Client benefits from a free trial period, in which case access to the Platform shall be granted once Westfield Rise has created the corresponding Client Account.

The Client may decide to subscribe to the following modules (“Module(s)”) or features: 
1. Retailer Module: This module allows the Client to access Data concerning the daily Footfall and performance of its store(s), namely:
· Performance indicators such as shopping mall(s) traffic, in-store traffic, average in-store visit time, each of which can be separated by gender and age groups;

· the comparison of the performance indicators of its store(s) in relation to stores in the same sector of activity: the comparison is made (i) in relation to an average of the performance of several stores in the same sector of activity, (ii) to an average of all the stores in the shopping centre concerned and (iii) if the subscription to the Platform is made by the Client for several of its stores located in different Centres, in relation to these different stores in relation to each other. 

Through this Module, the Data is provided in "near real-time", i.e. there is a maximum period of 2 weeks necessary for the processing of the Data between the collection of the Data and its restitution within the Retailer Module. 
The Data is accessible to the Client solely via the Platform and cannot be downloaded. For extracting the Data from the Platform, the Client must subscribe to the Data Extract feature.
The Data Extract feature enables the Client who has subscribed to the Retailer Module to receive, for the duration specified in the Order Form, Extraction Files containing certain performance indicators of the Retailer Module for periods selected by the Client, such as in-store traffic, average visit duration, and demographic data (age group and gender of visitors).


2. DOOH Module: This module allows the Client, after a DOOH campaign in the Center, to obtain the Report relating to this campaign directly on the Platform. The Reports cover daily performance metrics such as impressions, repeat (average of the number of impressions for a unique visitor over a day), total reach (traffic from the shopping mall(s) over a day), exposed audience (the sum of the number of unique visitors who saw the campaign every day), and the impact of the campaign on in-store traffic where possible.
3. Experiential Module: this Module allows the Client, after an Experiential event in the Center, to obtain the Report relating to this campaign directly on the Platform. The Reports cover daily performance indicators such as the number of views, the number of traffic in the event area, the median visit time in the event area, as well as the impact of the Experiential event on in-store traffic when possible.
The Client acknowledges: 

· Being aware of the functioning of the Platform and its features, in particular thanks to the demonstration made to him and that Westfield Rise has been at his entire disposal to inform him of everything that has been decisive for him. 

· that he has been able to ensure the compliance of the Platform and the Reports and/or Data with his needs.

5. CUSTOMER ACCOUNT / USER ACCOUNT

Subject to full payment of the price referred to in Article 12 (except where the Client benefits from a free trial period), Westfield Rise will create a Client Account on the Platform.
 
It is the responsibility of each Client to select the Users attached to his Client Account within the limit of five (5) maximum. The Client may make a request for the creation of User Accounts:

1. Either by sending to Westfield Rise the list of Users for whom an account must be opened;
1. Either by inviting through his Client Account Users to create their User Accounts by entering their information in the Platform.

It is expressly specified that User Accounts may only be used by employees of the Client or consultants engaged and authorised by the Client.

Each User Account may only be used by a single employee designated by the Client and authorised by Westfield Rise. If the Client wishes to change the beneficiary of a User Account, he must inform Westfield Rise, which will make the necessary changes without additional cost for the Client.

Access to and/or use of a User Account by multiple employees is strictly prohibited and may result in the termination of the Contract.

Once its User Account has been validly created, each User can access the Platform after identifying itself using its login and passwords. 

The Client guarantees that all information provided is accurate and up-to-date. The Client undertakes to update this information in its Client Account or to have it updated by the Users in their User Accounts.

The Client is informed and accepts that the information provided in the context of the opening of the Client Account is presumed to establish the identity of the User.

Each Client undertakes to use the Platform on its own behalf and not to allow any third party other than Users to use its Client Account or User Accounts in its place or on its behalf. The Client and each of its Users are responsible for maintaining the confidentiality of their login and password. Any use of the Platform by a third party with a User's login credentials will be deemed to have been made by the User. The Client undertakes to contact Westfield Rise without delay, by e-mail, if it appears that his Client Account or a User Account attached to it has been used without his consent. Where applicable, the Client acknowledges that Westfield Rise has the right to suspend access to the Platform for all or part of the Users.

6. INTELLECTUAL PROPERTY

The Platform, the systems, software, structures, infrastructures, databases and content of all kinds (screens, texts, images, visuals, logos, trademarks, Deliverables, etc. hereinafter the " Westfield Rise Content ") operated and/or made available by Westfield Rise, are protected by Intellectual Property Rights.

It is expressly specified that Westfield Rise is the sole owner of the Westfield Rise Content and in particular of all Reports, Extraction Files and Data provided through the Platform. As such, Westfield Rise can dispose of it freely.

Subject to compliance with the terms of the Contract and in particular the payment of the sums due to Westfield Rise, Westfield Rise grants the Client and Users a non-exclusive, non-transferable and non-sublicensable right of personal access and use of the Platform and the Data. This right is granted for internal use for the purposes of the Client 's business during the term of the Contract and for the whole world. In particular, it is specified that any attempt to extract or copy the Data is strictly prohibited. The Client and the Users shall refrain from assigning or transferring the benefit of this licence to a third party. Notwithstanding the foregoing, Westfield Rise may, at the Client’s request, transfer the benefit of a license granted to a User to a new User, free of charge.

[bookmark: _Hlk176791478]In addition to the above, if the Client opts for the DOOH and/or Experiential Modules or subscribe to the Data Extract feature,  Westfield Rise grants the Client and the Users the Intellectual Property Rights attached to the Reports and Extraction Files so that the Client and the Users can download the Reports and the Extraction Files and use them for internal purposes. This concession is made on a non-exclusive basis, for the whole world and for the duration of the protection of the applicable intellectual property rights. Where the Client is a Media Partner, such concession shall be made, under the same terms and conditions, for the purpose of downloading the Reports by the Media Partner for internal use by the advertiser that the Media Partner represents.  
[bookmark: _Hlk176791577]Apart from the rights granted to the Client and Users as specified in this Contract, any other use and any disassembly, decompilation, decryption, extraction, reuse, copying and, more generally, any act of reproduction, representation, distribution and use of any of the elements of the Platform, in whole or in part, without the authorisation of Westfield Rise are strictly prohibited and may be subject to legal proceedings. The Client is responsible for the proper use of the Platform and the Deliverables by the Users.  


7. DURATION 

7.1. In the event that no trial period is granted

The Contract comes into force upon signature of the Order Form by the Client. It is entered into for the term specified in the Order Form, which shall commence upon the creation of the Client account.

When the Client subscribes to the DOOH and/or Experiential Module(s), the Contract is not tacitly renewable. 

When the Client subscribes to the Retailer Module, the Contract is tacitly renewable for successive periods of the same duration as the initial term, unless terminated by either Party by registered letter with acknowledgement of receipt in accordance with the terms specified in the Order Form. It is specified that the subscription period for the Data Extract feature is dependent on the duration of the Retailer Module. In particular:
· The Data Extract feature will no longer be accessible upon expiry of the Contrat, even if it was subscribed to during the term of the contract;

· The Data Extract feature will be automatically renewed if the Retailer Module is automatically renewed unless terminated by either Party by registered letter with acknowledgment of receipt under the same conditions as those applicable to the termination of the Retailer Module.

7.2. In the presence of a trial period

When the Client subscribes to the Retailer Module, Westfield Rise may grant the Client a trial period. Where applicable, the financial terms and the duration of the trial period shall be specified in the Order Form.

The Contract shall become effective upon signature of the Order Form by the Client.

The duration of the trial period shall commence from the creation of the Client Account, 

Should the Client not wish to continue with the Contract beyond the trial period, the Client must terminate the Contract by email or by registered letter with acknowledgment of receipt in accordance with the terms specified in the Order Form.

In the absence of termination within this timeframe, the Contract will:
· be extended for the fixed term specified in the Order Form under the conditions set forth in the Contract, and the Client is required to pay the full price specified in the Order Form;
· be automatically renewed for successive periods of the same duration as the initial extension period, unless terminated by either Party by registered letter with acknowledgment of receipt under the same conditions as those governing the termination of the Contract following the first extension.

It is specified that the subscription period for the Data Extract feature is dependent on the subscription period of the Retailer Module. In particular:
· The Data Extract feature shall no longer be accessible upon termination of the Contract, even if it was subscribed to while the Contract was in course;
· The Data Extract feature shall be automatically renewed unless it is terminated under the same conditions as those applicable to the termination of the Retailer Module.


8. OBLIGATIONS OF THE PARTIES 

8.1 [bookmark: _Hlk163826916]Obligations of the Client

The Client undertakes, in the context of the use of the Platform and the Deliverables, to comply with all applicable laws and regulations and not to infringe public order or the rights of third parties.

The Client is not permitted to:
· Use the Platform and the Deliverables for any purpose other than those for which they are intended;
· Use the Platform and the Deliverables in any way that is unlawful or that infringes the rights of any third party;
· Reproduce, arrange, adapt all or part of the Platform and the Data (without prejudice to the rights granted to the Client and the Users);
· Carry out any form of commercial exploitation of the Platform and the Deliverables;
· Assign, provide, loan, rent, sublicense, or otherwise give other rights of use of or access to the Platform and the Deliverables, or more generally, communicate to a third party that is not a User or an affiliated company all or part of the Platform and the Deliverables;
· Integrate all or part of the Platform into any computer system or any other software solution where such integration is not provided for in the Contract;
· Use any hardware, software, device, or technique to aggregate connections or reduce the number of devices or users who directly access or use the Platform;
· Attempt to discover or access the source code of the Platform software or reverse engineer.

8.2 Obligations of Westfield Rise 

Westfield Rise is committed to:
· Execute the Contract with diligence, care and professionalism;
· Have and maintain in force all the rights and authorizations necessary to assign or grant to the Client the rights of use or other intellectual property rights as provided for in this Contract;
· Make the Platform available to Users under the conditions set out in the Contract;
· Implement reasonable measures to secure access to and use of the Platform; 
· Keep its infrastructures and applications up to date by applying security patches as soon as possible after their release;
· Maintain up-to-date anti-virus protection for its infrastructures..

9. TECHNICAL ISSUES 

In the event that the Client encounters a technical problem with the Platform, it must promptly inform Westfield Rise by following the procedure detailed in the dedicated section of the Platform. Westfield Rise will do its best efforts to diagnose and resolve the issue. It cannot be ruled out that the procedure may change during the performance of the Contract. The procedure in force is the one detailed in the dedicated section of the Platform.  

The Client is informed that Westfield Rise may occasionally update or evolve the Platform and make improvements to the Platform in connection with technical, functional, legal and regulatory developments. In this case, access to the Platform may be temporarily limited, suspended or slowed down.  

10. PROPERTIES/GUARANTEES 

The information collection system to produce the Data and Reports has been developed to be as precise and accurate as possible and was submitted and audited by the CESP (Centre d'Etude des Supports de Publicité) in 2024. However, the Client acknowledges and agrees that due to the very nature of the information collection system, it cannot be guaranteed that the information is error-free. 

The Client’s structural change to its store(s) may impact the collection of Data (e.g., modification of the location of the store access door, transformation of two adjoining stores into a single store, splitting of a store into two adjoining stores). In this case, it is the Client's responsibility to inform Westfield Rise of this structural change as soon as possible. If necessary, Westfield Rise undertakes to modify the Data collection system to take account of this structural change.

In rare cases of temporary unavailability of the Data (e.g. exceptional malfunction of the system allowing the information to be retrieved), the Data will be reconstructed on the basis of the existing history.  

In addition, it is recalled that the Platform and the Westfield Rise Content, including the Deliverables, are the exclusive property of Westfield Rise.

In no event shall this Contract have the effect of granting the Client any intellectual or material property rights of any kind in the Platform or in the Westfield Rise Content other than those granted under this Contract.

Westfield Rise guarantees the Client the full and complete enjoyment of the rights assigned and granted by this Contract and, accordingly, will assume all claims, including infringement actions or any other type of recourse and the harmful consequences that may arise therefrom. Westfield Rise undertakes not to introduce, on its own initiative, into the Deliverables or other works issued from the Platform that it will create as part of its mission, any reproduction likely to infringe the rights of a third party.

In the event that Westfield Rise notifies the Client of the need to obtain any additional agreement or authorisation from a third party for the use of an intellectual property right belonging to this third party, the Parties will work together to determine by mutual agreement the conditions, in particular the price, under which said right may be assigned or granted to the Client.

11. CONFIDENTIALITY

Without prejudice to Article 16 of the Contract, the Parties undertake to keep the data, including all Personal Data, information and documents of any kind, whether economic, technical or commercial, strictly confidential, and not to disclose this information to anyone other than their employees or personnel who need to know it for the performance of the Contract (hereinafter the " Confidential Information "). 


However, the following will not be considered confidential:
· [bookmark: _Hlk148704144]Information that is currently or would be in the public domain after its communication in the absence of any fault attributable to one of the Parties; 
· Information that has been lawfully obtained or received from a third party without restriction or breach of the Contract;
· Information already known to the receiving Party.

Each Party shall take all measures with regard to its personnel to ensure, under its responsibility, the confidentiality of all Confidential Information. In particular, each of the Parties undertakes to limit the dissemination of the aforementioned Confidential Information to only those members of its personnel who need it for the performance of the Contract.

These confidentiality obligations will continue upon the expiration of this Contract, for any reason, for a term of five (5) years.

Upon termination of the Contract, for any reason, the Parties agree to either (i) immediately return the Confidential Information to the other Party, or(ii) to permanently erase it, including copies thereof. At the request of a Party, the other Party shall provide evidence of the destruction of the data.

12. PRICE

The price depends on the Module(s) chosen in the Order Form and is specified in the Order Form. 

Prices are set excluding taxes. The Client undertakes to pay to Westfield Rise the amount of value added tax or any other new, additional or substitute taxes (including the various costs attached), at the rate legally in force on the day of each payment. 

In the event of renewal, the Parties agree that the price may be revised upwards at the end of the first contractual year and on each anniversary date of the Contract according to the following formula:
P=P0 * (Sy/Sy0)
In which:
P is the price after revision,
P0 is the initial price, set in Appendix 1,
Sy is the last SYNTEC index published on the revision date, or any other index that would be substituted for it on that date,
Sy0 is the SYNTEC index in force on the date of signature of the Contract.

In the event that the SYNTEC index is phased out, the Parties will agree on the choice of a new substitute index. In the absence of an agreement between the Parties, the President of the Commercial Court of Paris shall be competent to substitute the index which he deems most appropriate.

Payments are made by bank transfer in accordance with the payment terms set out in the Order Form. 

Any amount due under the Contract that is not paid by its due date will automatically be subject to additional interest charged at the rate of three (3) times the legal interest rate in force for each day of delay. This penalty will be accompanied by a lump sum compensation of forty (40) euros.

In addition, the Client is informed and accepts that any total or partial delay in payment will automatically entail, without prejudice to the other rights of Westfield Rise and subject to a prior formal notice that has remained ineffective for eight (8) days (except in emergency cases where the measure may be immediate), the immediate suspension of access to the Platform until full payment of the sums due by the Client. It is specified that, where applicable, no prior formal notice is required for the suspension of the Client’s access to the Platform where the Contract has been tacitly extended following a free trial period. Such suspension may be exercised by Westfield Rise immediately and as of right.	Comment by DIOT Anne: @rise: to be deleted if there is no free trial period


13. TERMINATION

13.1 Termination for default

Any breach of the obligations provided for in the Contract is considered a sufficiently serious breach within the meaning of Articles 1219, 1220 and 1224 of the French Civil Code. 

In the event of non-performance by a Party of all or part of its contractual obligations, the Contract may be terminated by operation of law without it being necessary for the injured Party to refer the matter to the judge of the other Party's wrongs and grievances, after sending a registered letter with acknowledgement of receipt, without prejudice to any compensation for the damage suffered.

In the event of repeated breaches in the performance of the contractual obligations, and even if these have been fully remedied by the defaulting Party, the Contract may be terminated in the event of a new breach, under the conditions detailed in the previous paragraph.

In the event of an event likely to constitute a case of force majeure provided for in Article 1218 of the Civil Code, the Party requesting the benefit of this clause must notify the other Party in writing of the occurrence of the event concerned. From this notification, Westfield Rise must indicate in a reasoned manner the impact of the case of force majeure on the performance of the Contract. Thereafter, the Parties will decide whether the Contract can continue to be performed. In the event of a decision to terminate the Contract by mutual agreement, the Client shall however be obliged to pay Westfield Rise the sums due under the current Order Form.  

13.2 Termination by operation of law

In the event that Westfield Rise no longer uses the technology that underpins the Platform and that allows it to provide the Data, for whatever reason, Westfield Rise will inform the Client by any means and the Contract will be terminated immediately and by operation of law. In this case, Westfield Rise will reimburse the Client for the price paid in proportion to its use, without the Client being entitled to any further compensation for such termination. 

13.3 Effect of Termination / Term of the Contract

The following sections shall survive the termination of this Contract for the duration necessary for their performance, regardless of the reason for the termination: 
· Confidentiality Article,
· Personal Data Article, 
· Non-sollicitation Article
· Intellectual Property. 

[bookmark: _Hlk24733289]The Client is informed that the content present in the Platform, and in particular the Data, Reports and Extraction Files will be deleted at the end or termination of the Contract.  

14. RESPONSIBILITIES
 
Each Party shall be liable for the consequences resulting from its faults causing proven and direct damage to the other Party. Neither Party shall be liable under this Contract for consequential, indirect or special losses.

In accordance with articles 1231 et seq. of the French Civil Code, Westfield Rise will indemnify the Client for any damage resulting immediately and directly from breaches attributable to Westfield Rise in the context of its obligations under the conditions defined below.

Westfield Rise's contractual civil liability for any direct damage resulting from the non-performance or improper performance of its obligations under the Contract is expressly limited, all causes and damages combined, to the total amount paid or payable by the Client in the six (6) months preceding the event giving rise to the damage. 

As access to and use of the Platform is made via the Internet, Westfield Rise cannot be held liable in the event of (i) unavailability, slowing down of access or operation of the Platform due to limitations of the Internet or the act of a third party; (ii) fraudulent or malicious introduction or attempt to gain access by third parties to the Client's information system; (iii) any misuse of the Client’s passwords and confidential codes.

These terms and conditions allocate risk between the Parties, who declare that the agreed price reflects this allocation of risk and the resulting limitation of liability.

15. [bookmark: _Hlk7686557][bookmark: _Hlk24732143]PERSONAL DATA 

In accordance with any law or regulation applicable to the processing of personal data (hereinafter the " Personal Data "), and in particular European Regulation 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data (GDPR) and Law No. 78-17 on data protection of 6 January 1978 as amended (hereinafter referred to as the " Applicable Law"), the provision of the Platform entails the processing of Users' Personal Data for the purposes of creating and managing Client Accounts and User Accounts and conducting satisfaction surveys. This processing is carried out by Westfield Rise and Unibail Management in its capacity as the provider of the Platform (a company registered with the Paris Trade and Companies Register under number 414 878 289) as joint controllers. 

As such, Westfield Rise and Unibail Management undertake to comply with the obligations provided for by Applicable Law. 

The details of these processing operations are explained to Users in a dedicated privacy policy available on the Platform.

In addition, the Parties acknowledge that, in accordance with the Applicable Law, they act as independent data controllers for the purposes of managing their business relationship, in the context of the processing of the Personal Data of the employees of each of the Parties involved in the performance of the Contract (in particular surname, first name and professional contact details). To this end, each Party undertakes to inform the employees concerned of the other Party of its information notice relating to the protection of Personal Data so that they are informed of the conditions of processing of their Personal Data, the Westfield Rise information notice being available on the urw.com website.

16. REFERENCES 

The Client authorises Westfield Rise to use its brand and logo for reference purposes.

The Client also authorises Westfield Rise to use its trademark and/or logo on the Reports, the Extraction Files or in connection with the Data and, as such, grants Westfield Rise the right to do so on a non-exclusive basis, for the territories where Westfield Rise operates, for the duration of the Contract and free of charge. 

17. SPECIAL PROVISIONS 

a. Non-sollicitation
[bookmark: _Hlk24734119]During the term of this Contract and two (2) years after its termination, each of the Parties shall refrain, without the prior written consent of the other Party, from offering employment in its company, directly or indirectly, to the personnel of the other Party performing a function in connection with the negotiation, monitoring or performance of the Contract.

b. Legal and administrative obligations 
The Client declares that it is responsible for the completion of all legal, tax and administrative formalities incumbent on it relating to the performance of its obligations under the Contract.

c. Outsourcing 
Westfield Rise may subcontract all or part of its obligations provided that it remains responsible for them and guarantees the professionalism and seriousness of the subcontractors and the performance of all the subcontracted services and provides the necessary certificates required by the Labour Code.

Subject to compliance with the above stipulations, Westfield Rise may delegate all or part of its obligations to certain specialized companies offering all the guarantees of seriousness and professionalism and/or to specialized "freelance" temporary workers.

In any event, the remuneration of these subcontractors will remain the sole responsibility of Westfield Rise, which alone is responsible for the perfect and total performance of the subcontracted obligations, so that the Client is never sought or worried.

d. Intuitu Personae 
The Contract is concluded intuitu personae. Consequently, it may not be transmitted or assigned by either Party, except with the express prior consent of the other Party.

Notwithstanding the foregoing, it is expressly understood that Westfield Rise may freely substitute itself for any company in the Unibail-Rodamco-Westfield group.

It is further specified that at any time during the term of the Contract, Westfield Rise may ask the Client for documents justifying the extent of the power of its representative signing the Contract. The Client must then transmit the said documents within a maximum period of seven (7) days; if no response is received within the aforementioned period, the representative will be deemed to have been authorized to enter into this Contract. 

e. [bookmark: _Hlk522556657][bookmark: _Hlk7687125][bookmark: _Hlk24734568]Compliance clause
[bookmark: _Hlk77340939]The Parties confirm that they are committed to combating corruption, influence peddling, money laundering and terrorist financing, in compliance with the applicable regulations (the "Regulations"). In this regard, the Parties declare that they have appropriate policies and procedures in place to ensure compliance with the Regulations. They declare that they have not committed or authorized any action (including any illicit payment, gift or advantage) in violation of the Regulations when entering into this Contract and undertake to comply with the Regulations in the context of its execution. 

Any violation of the Regulations or any event contrary to the Code of Ethics applicable to Westfield Rise can be reported, confidentially, via the URW Integrity Line (https://urw.integrityline.org/) platform or to the Group Compliance Director at the following address: compliance.officer@urw.com. For information, the Code of Ethics applicable to Westfield Rise is available on its website at the following address: www.urw.com. 

The Parties declare and warrant that neither they nor any natural or legal person controlling them and/or holding more than 40% of the shares or voting rights, are subject to national or international sanctions preventing them from carrying out their activity. 

They undertake to inform each other without delay of any change in their situation or any element likely to modify this declaration. This information must be made in writing and specify the context, the offence or the risk of infringement.

f. Place of residence
For the formation, performance and termination of the Contract, the Parties elect domicile at their respective registered office.

18. GENERAL

The Contract constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior representations, negotiations, commitments, oral or written communications, acceptances and agreements between the Parties relating to the same subject matter. It is expressly stipulated that the general terms and conditions of sale or purchase specific to each of the Parties or any other similar document, issued or habitually used by one of the Parties, are not enforceable against the other Party in the context of the provision of the Platform and the related services. 

Any modifications that may prove necessary will be decided by mutual agreement between the Parties, and will be the subject of a written amendment to the Contract.

If any provision of this Contract, in whole or in part, is invalid under applicable law, that provision shall be deemed unwritten, but shall not render the Contract or the remainder of the provision partially unenforceable.

The failure of either Party to invoke a breach by the other Party of any of the obligations referred to herein, whether temporarily or permanently, shall not be construed as a waiver of the obligation in question.

19. APPLICABLE LAW – ATTRIBUTION OF JURISDICTION 

This Contract shall be governed by and construed in accordance with French law.	Comment by GLOS Zuzanna: To be adapted by Local Legal
IN THE EVENT OF A DISPUTE RELATING IN PARTICULAR TO THE VALIDITY, PERFORMANCE OR INTERPRETATION OF THE CONTRACT, EXPRESS JURISDICTION IS ATTRIBUTED TO THE PARIS COMMERCIAL COURT, UNLESS EXCLUSIVE JURISDICTION IS ATTRIBUTED BY LAW TO THE JUDICIAL COURT, NOTWITHSTANDING MULTIPLE DEFENDANTS OR THIRD PARTY APPEALS, EVEN FOR EMERGENCY PROCEEDINGS OR PROTECTIVE PROCEEDINGS IN SUMMARY PROCEEDINGS OR ON REQUEST.

20. ELECTRONIC SIGNATURE 

[bookmark: _Hlk143699320]In accordance with Articles 1366 and 1367 of the French Civil Code, the Parties expressly agree to sign the Order Form electronically and, to do so, to use an electronic signature platform.

Duly informed of the terms of this electronic signature, they acknowledge that the electronic signature generated by this platform has the same probative value as the handwritten signature on paper and will constitute legally admissible proof of the Parties' intention to be legally bound by this Contract. In this context, each Party confirms that its signatories shall be responsible for the use of the access links provided to them by the electronic signature platform for the purpose of executing the signature. The Parties waive any claim they may have against each other as a result of the use of such electronic signature platform.

As part of the performance of this Contract, each signatory acknowledges and accepts that his or her p
Personal Data will be processed for the purposes of authenticating their electronic signature and maintaining an evidence file attesting toits validity. This Personal Data is transferred to the provider of the platform (hereinafter the “Provider”), acting as processor. 
In the context of technical support operations, certain Personal Data may be transferred by the Provider outside the European Economic Area. Such transfer is carried out in compliance with applicable regulations, and appropriate safeguards have been implemented to ensure an adequate level of security and confidentiality.

For more details regarding the processing of the aforementioned Personal Data and the exercise of all related rights, signatories are invited to refer to the Terms and Conditions of Use that will be available on the platform during the signing process.
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