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MASTER SUBSCRIPTION AGREEMENT

This Master Subscription Agreement (“Agreement’) between
Coupa KK. ("Coupa") and the Customer (as defined below),
is made as of the last signature date (" Effective Date") on the
first Order Form (as defined below) that references this
Agreement.

This Agreement incorporates the following terms in the set
order of precedence: (1) the Order Form(s), (2) this cover-
page, (3) the Exhibits and (4) the Subscription Terms.

As made available at https://www.coupa.com/ma
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13

DEFINITIONS

"Affiliate’ means any entity which directly or indirectly
controls, is controlled by, or is under common control
with the subject entity; and "control" for the purposes
of this definition means direct or indirect ownership or
control of more than 50% of the voting interest of the
subject entity, provided that any such Affiliate shall be
deemed an Affiliate only for so long as such control
lasts. Customer Affiliates may purchase subscriptions
to the Hosted Application that are subject to the terms
and conditions of this Agreement by executing an
Order Form hereunder.

" Confidential Information' means all confidential
and proprietary information of a disclosing party or
any of its Affiliates disclosed by or on behalf of such
party to the receiving party, whether orally or in
writing, that is designated as confidential or that
reasonably should be understood to be confidential
given the nature of the information and the
circumstances of disclosure, including Customer Data,
the Auditor’s Report, the terms and conditions of this
Agreement (including pricing and other terms
reflected in all Order Forms hereunder), business and
marketing  plans, technology and technical
information, product designs, and business processes.
Notwithstanding anything to the contrary, the Hosted
Applications, Documentation, and Coupa Platform are
deemed to be Confidential Information of Coupa.
Confidential Information shall not include any
information that: (i) is or becomes generally known to
the public without breach of any obligation owed to
the disclosing party; (ii) was known to the receiving
party without restriction prior to its disclosure by the
disclosing party and without breach of any obligation
owed to the disclosing party; (iii) was independently
developed by the receiving party without either use of
or reference to any Confidential Information or breach
of any obligation owed to the disclosing party; or (iv)
is received from a third party without restriction and
without breach of any obligation owed to the
disclosing party.

"Coupa Platform’' means any software and hardware
that enables Coupa to provide Customer with access to
and use of the Hosted Applications as contemplated
by this Agreement.
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14 "Customer’ means the company or other legal entity 1.4 (2] LiX, ST 2R EHEELRRE Loatte ofh
that has executed a corresponding Order Form. @?ﬁk%i%ﬁ“é bOET L, LORBRSHERARR
Alternatively, where a Customer Affiliate elects to FNCHED Z & & LTREELHET 2HAITIE. K
execute an Order Form subject to this Agreement, any ZIRNB T D ~DF R, 20D Zokat &
reference herein to Customer shall be deemed to refer FHEZDLHDET D,
to such Customer Affiliate instead.

1.5 "Customer Data’ means any data, information or 1.5 (ZOF—%] Lix, RANUT 7Y r—va %
material provided or submitted by Customer, FERRIC, 4. 2ZOBEBREStB L/ ERiTENS
Customer Affiliates and/or their Users to the Coupa Da—HF =L -T, Coupa 77 v K74 —AlTHE
Platform while using the Hosted Applications. EFELITEE SN, TRXTOT =%, HREIT

EEEZE®RT LD ET D,

1.6 "Documentation’ means the Coupa product 1.6 [RE¥2XAT—ar] Lid BHRE 7.1 FRICED
documentation relating to the operation and use of the B’ﬁﬁifﬁﬁi)ﬁ“é i 7" = 7 TLEERIFA VA —T =
Hosted Applications, including technical program or BT 2 F¥a A b, BIERIIE. 777
interface  documentation, operating instructions, f J—h. BX U*fj' NPy V=225
update notes, and support knowledge base and o, RANRT TV r—2a v OEMB LUHAIC
updated from time to time by Coupa in accordance PIES 5 HORE REF 2 A ha2E®RT b0 L
with Section 7.1. 2o

1.7 "Hosted Application(s)’ means applications and 1.7 [RRNRT AV r—ayv) Lk, BROiCYT
associated content (as identified on an Order Form) to A7) Far—rvRAELTERMEL, oH S
be provided by Coupa to Customer as a subscription ET DU =7 %A b ETERLIIEEEICBO THIE
service and made accessible on a website designated EDDIETT 7 AL 2D, EEETED
by Coupa or by other means as described in the Order 2) 77V —varBLUOMEE T Y E R
k=7 THHLDET D,

1.8 " Order Form' means an order form mutually executed 1.8 (BEE] Lix, RANLT TV r—va o
by Coupa and Customer or a Customer Affiliate A7V Ty a VEAERAT b0 L LTHECE
evidencing the purchase of subscriptions to the Hosted TIX o OBEREtE O THR S, oEDYE
Applications specifying, among other things, the EMTEBELEY T A2 Y 7o a VI, 2—F—
Subscription Term, the number of Users, the applicable B ow R, B L UR *ﬁ‘}qﬁﬁﬁ%@m@@m*ﬁ:%
fees, and the billing period and any other commercial PR L EEEZERT b0 LT 5, — — i i
terms as agreed to between the parties. Each Order ﬂf:‘g”«“’(@%éii%zi\ ‘2&%@%@@%%%”5 L&
Form, once mutually executed, shall be governed by, b Kz&g@(fﬁl‘j@#ﬁg%%ﬁfjﬂé bOL L, REHUCL
and become part of this Agreement, and is hereby 2 CARTIO—H & LTHAREND O LT D,
incorporated by this reference.

1.9 "Subscription Term’'’ means the period(s) during 1.9 7270 Fva  HIE) LT, BEHICESE
which Customer is authorized to use the Hosted WHRANUT 7Y r—v g VOBHETT SN
Applications pursuant to an Order Form. W2 BH®T 26D LT 5,

1.10 " Support’ means the technical support as specifiedon  1.10 MFR— b Lid, BRRA-1 DRIC RS REEIC
the Order Form in accordance with the terms in Exhibit SN T /=N FR— b EBRT LD LT
A-1. Do

1.11 "Updates' means updates of the Hosted Applications 1.11 (77T —r) &ix, 7227V 7 a T
for repairs, enhancements or new features applied by BB A LIS, BIE, R FE 2 IHihe
Coupa to Customer's instances, including updates to DIZDIZHIN DA o 2 Z o 2T DA A B
the Documentation as a result of such updates, at no TV = ary 0T vy T T hEERL, 05D
additional fee during the Subscription Term. Updates Ty 7T RORRELTELD RXa AT —v
shall not include additional new functionality or 2O EED, Ty 77— MR, LPREE
upgrades to modules or applications that Customer THRETS>TELY, ELHROBHEY 2 —
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2.1

2.2

2.3

2.4

has not already subscribed to in an Order Form and for
which Coupa requires a separate charge from its other
customers generally for such new modules or
applications.

“Users" means employees of Customer and its
Affiliates and their representatives, consultants,
contractors, subcontractors, or agents who are
authorized to use the Hosted Applications by
Customer or its Affiliates.

COUPA'’S OBLIGATIONS

Provision of the Hosted Applications. Coupa will
make available to Customer, and Customer and its
Affiliates are authorized to wuse, the Hosted
Applications during the Subscription Term as set forth
in an applicable Order Form for their internal business
purposes in accordance with the Documentation.

Support, Uptime & Updates. Coupa shall: (i) provide
the level of support specified in the Order Form in
accordance with Exhibit A-1; (ii) provide Updates at no
additional charge during the Subscription Term in
accordance with Exhibit A-1; and (iii) make the Hosted
Applications available in accordance with Exhibit A-2.

Security. Coupa has implemented and shall maintain a
written information security program of policies,
procedures, and controls ("Security Program’)
governing the processing, storage, transmission, and
security of Customer Data. The Security Program as of
the Effective Date is set forth in Exhibit A-3. The
Security Program shall include industry standard
practices designed to protect Customer Data from
unauthorized access, acquisition, use, disclosure, or
destruction. Coupa may periodically review and update
the Security Program to address new and evolving
security technologies, changes to industry standard
practices, and changing security threats, provided that
any such update does not materially reduce the overall
level of security provided to Customer as described
herein.

Breach Notification. Coupa shall report to Customer’s
support contacts designated in Coupa's customer
support portal ("Support Portal’) the accidental or
unlawful alteration, unauthorized disclosure of, or
access to Customer Data (“Breach") within 24 hours,
after Coupa determines that a Breach has occurred,
unless restricted by law. Accordingly, Coupa shall share
information about the nature and consequences of the

2.1

2.2

2.3

2.4

FET TV — 3 S L CHE A OBEEICIE
FEARMICHIRBIE AR LTS Lo, £V 2—
NEFIIT 7V r—3 3 AT S Es e 0B E
I = VA A A G N E =3 A WA AR N R S

[2—H—] LiZ, 2ELIFZOBBREENEHRA
T Z U = a Ol ERFRT ST, LB K
O OREBRIADOUEE, RO TICZh 6 DRE,
AP NF s GHRAEE, BREEE 3N
ANeBE®WT2H0ET D,

SHoF 273

RRNRTAY r— g U ORME HIL, 4 oRE
BZED LT T ALY Fa VHIBICBWT, ¥
2 AT = a SRV B IO 0 BREL DM
WEBZHAE LT, CICARRA MY F Y r— g
CEEML, aB X ORI BT 7Y
= arEERTAMHRERET A LD LTS,

PAR— b, BEER, 77—t FiE ()BIHEA-
1ICE S EREFEICTH SN KEO TR — b 28k
L. ()BHE A-1 (232 %, 7227 U7 a WM
HICBIEE 72 LCT v 75— R 28t L, (i) B
A2 ([ZHES TAHRA NMUT 7Y ir—3 9 U 2RI ATREIC
THHLDOET D,

X2 VT4 HiL, 2OF—Z 0N, #1F. %5
BtV TFr izl sns e, FIEBIV
FHIZEDLZERICE AR EX 2V T TR T T
L (X2 T 470l TA] ) 2EBELTEBY
INEHFET b0 LT D, BHHREAOEX2Y
T4 70T A% B A3 ICEREShTWS, b
X2 T4 ur I hE, aOT—XERERT 7V
A, B, A, BREISEENDR#ET S
DRESNTEROEENRIEBEITE25 b0 LT
L, HE, #iimletxa )T o B ORE, 2RO
R ZREAT DAL, BE O X2V T 4 LoE®
OELIZHIET 2720, EFNICEXF 2V T 471
T LEFMLUERNTL2IENTES, 272L. »
MBEHICE T, KERICED DIt s D
XU T 4 OREHRKENKIBIIK TS5 2 L
ETAAS NP

BEOBM BEETHIBINZRWRY . Fix, 207
—ZDOHOLPOLIREDE-IIRNEREF, RIEARBH
REREFT7ERA (RE]) &, BEFSEBELL
EFAVHEET Lie 0t 24 FEELINIZ, R OBEE TR —
FR—=%Z ( [HR—=FR—=F] ) THREINE
LDV R— MREFIZHET I LD LT D, T
XoT, BETHELILLONATWVARWVWEY, X, &
23, BT A A, BUFHEES I X O F 72135 g

Confidential

Page 4 of 20



i"

I,'V\ COU pa

Master Subscription Agreement
Version: 16 June 2023 online - Japanese

Breach that is reasonably requested by Customer to
enable it to notify affected individuals, government
agencies and/or credit bureaus. Customer has sole
control over the content of Customer Data and is solely
responsible for determining whether to notify
impacted individuals and the applicable regulatory
bodies or enforcement commissions and for providing
such notice. Customer shall ensure that the support
contacts designated in Coupa’s customer support
portal be current and ready to receive any breach
notification from Coupa.

WBICIRMEITZAD L9, YEEZEOMHERL LW
B OWTLHNARBEMICERT L ERE2HEET 2
LD LT B, i, ZOFT—ZDODNEIZK L THE—
OXEHZEA L, BETIHEA, BIOYTIH
A E 72 I TERITEBRICBAEIT ) 0 E )
WETHZ L, ROV DBEMEITH Z LITxt
LTHEMTEEEZAY bO LT D, L. Ho@EE
PR— FR—F VL THRESNT-ZOFR— MY E
BERHTHY ., FhSIREOBAZZHET 2 W
TETCWDHZ EzERTIEDET S,

2.5 Audit Report. Coupa shall engage at its expense, an 2.5 AR E I, KEMRGEEGLEEES 18 5 ( [SS
independent accounting firm to conduct, on an annual AE 18] ) 2V, A NUT 7Y rr— g 25
basis, an audit of Coupa’s operations with respect to LHOBHICOWCEREZERT S50, BHHOH
the Hosted Applications in accordance with the MAMBICTHMSZORFFHIT LR L. Dk
Statement on Standards for Attestation Engagements FHHTIC f&ﬁ\ SSAE 18, SOC1 Type 2 38 LT SOC
No. 18 (the "SSAE 18'), and have such accounting firm 2 Type 2 Wi (it IX. SSAE 18 ﬁ*ﬁ%ﬁﬁ‘%ﬁﬁ
issue SSAE 18, SOC 1 Type 2 and SOC 2 Type 2 reports $Th<lpo 71 TIE, ke e D REAAYEC
(or substantially similar report of a successor auditing S<EREMIC %@iﬁ ) ( [REEREE) )
standard in the event the SSAE 18 auditing standard is EFRITSEDHOLTH, AEEREEL. FoOt
no longer an industry standard) (the "Auditor’s XaV74HR)v— FIRBLUHMERD DL
Report’), which shall cover Coupa’s security policies, 9%, &I, https://get.coupa.com/Compliance-Rep
procedures, and controls. Customer may request orts.html [ZHBWT, FHOABEEREE~DT 7+
access to a current copy of the Auditor's Report at AEFRTHI BTS2,
https://get.coupa.com/Compliance-Reports.html.

2.6 Insurance Program. Coupa has in place and shall 2.6 RBETw 7 F 5 Fik, VAZEHO—BE LTLT
maintain during the Agreement an industry standard Z TS 2V 2 Z T K FUREDRR 7 v 75 A
insurance program to help manage risk that contains WWMALTEY, REHOMMP ZnEHRFT5 S
terms no less stringent than the following: (a) DET B (@) ANEREEYREEZHES S 1 Y
Commercial General Liability Insurance with minimum 720 OFERRERE 100 5 RALLE, GEHlEREEE
limits of US$1,000,000 combined single limit and 200 T RVEL EDOEZERAISEETRR, (b) AT
combined bodily injury and property damage per B L TR SN DHAE, L2 U—B L0k
occurrence and US$2,000,000 dollars in the aggregate; HAEEZHRET D, ANHEELDNBELH S F
(b) Commercial Automobile Liability Insurance i 1 7 0 ORIERREEES 100 7 KLUl EoZER
providing coverage for owned, hired, and non-owned B A E I E EERBR. (o) AR DO IRBREKI T 5 &
motor vehicles used in connection with this Agreement BLAMMERE A O 70D, HEH 1 42 7-0 500 5 R
in an amount of not less than US$1,000,000 per WU EDOBIBBEEAFIET 27 7 VIR, (d) 7
accident combined single limit for bodily injury and — X DO F f_&iﬁﬁiﬁ (T4 R — - F—HEx
property damage; (c) Umbrella Liability providing 2 VT 4 DIRE, UANVRER, RET7 7 EA, ¥
excess liability coverage in the minimum amount of —bERGE Ry NT— X2 VT4 EEICLD
US$5,000,000.00 per occurrence, to supplement the AR EEZTeA, A HICERE L7220 (SRR
primary coverage provided in the policies listed above; B REF AR Z M 2 Y A NSRRI E
(d) Professional Liability Insurance (Errors and T, MEFRAZAR 500 77 VLA Lo R SEBS I E B TR
Omissions Insurance), which policy also includes cyber- bR CEBIEREHE LR | (o) B e RiAHRIC
liability insurance for financial losses arising from HOTHOMEREMNR LT D, FIEHOIEEMME
destruction or corruption of data, including but not PRIEAZ EIR &4 2 J7 @8 SCEREIRER, 72 S TNI()
limited to privacy and data security breaches, virus HOPER BN B T2 (1l & R L THT o 72 85
transmission, unauthorized access, denial of service LD ERELITHEOMME, BLUa B a—H
and loss of income from network security failures, with WIS T DREE T, 1 PRET D AERGRHHER
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3.2

minimum limits of US$5,000,000.00; (e) Workers
Compensation Insurance covering Coupa employees
pursuant to applicable laws, and at the maximum limits
statutorily required in each such law; and (f)
Commercial Crime Insurance including coverage for
loss or damage resulting from theft committed by the
Coupa’'s employees, acting alone or in collusion with
others, and coverage for computer crime, with a
minimum per event and annual aggregate limit of
US$2,000,000. Upon request, Coupa shall promptly
furnish Customer with a certificate evidencing the
coverages set forth above.

CUSTOMER'’S USE OF THE HOSTED APPLICATIONS

User Accounts. Customer is responsible for activity
occurring under its User accounts and shall ensure that
it and its Users abide by all laws, treaties, and
regulations applicable to Customer’s use of the Hosted
Applications. Customer shall: (i) notify Coupa promptly
of any unauthorized use of any password or account or
any other breach of security; (ii) notify Coupa promptly
and use reasonable efforts to promptly stop any
unauthorized use, copying, or distribution of the
Hosted Applications that is known or suspected by
Customer or its Users; (iii) not impersonate another
Coupa user or provide false identity information to
gain access to or use the Hosted Applications or Coupa
Platform; and (iv) restrict each User account to only one
authorized User at a time.

Restrictions. Except as otherwise permitted under this
Agreement, Customer shall not (i) license, sublicense,
sell, resell, transfer, rent, lease, assign (except as
provided in Section 11.4 (Assignment)), distribute,
disclose, or otherwise commercially exploit the Hosted
Applications; (ii) copy, modify or make derivative works
based upon the Hosted Applications; (iii) “frame” or
“mirror” the Hosted Applications on any other server or
device; (iv) access the Hosted Applications for
competitive purposes or use the Hosted Applications
for application service provider, timesharing or service
bureau purposes, or any purpose other than its own
internal use, (v) decompile, disassemble, reverse
engineer or attempt to discover any source code or
underlying ideas or algorithms of the Hosted
Applications, (vi) remove, obscure or modify a
copyright or other proprietary rights notice in the

3.1

3.2

JEEE200 )5 VL. E oA IR St E AR, I,
R EZITIRE., A2k LT, Rt omBEIicmA L
TWDZ & DFEIL L 732 D (RIRGE SR & 30 0 IS i
HHDET B,

ZIZEBHRARANRT Y r—va v OER

2—F—THhoUr b+ ik, 20—V =T H Tk
Tt HIEIICX L CEEEZ AV, B X0ZED
=P =N, LIWCKBRANT T r—2 a0
EAICHEA SN AT _XTOEE, R8I OMEANC
FEFEICHES X HICTHrbDET5, Tk, () AT
— R LIET7TH Yy FOREMH, £7213F DM
DX VT BELZELICEIZEML, () &k
EFEOZ—HF—NHRA NUT TV r—a VORIE
R, ERE IR RS G A. £2EEO
BV B D LI LT A I IZE GBI HIZ@E L,
PAHER, BRELIIEMAZEDICTIEIE LT
OEBIRB N 24T, (i) AR M7 Y r—g
Y6 L<IE Coupa 7T T —LADT T2 AHE
OEREEFITZOMHADOTDIC, HORD2——
W20 9 F L2 BIAOEANEBE#REZ Mt L7z
P, (v) K=V =T Hor bE, 1 EIZOEHER
G sz —Y—1 LORIZHIRTHHD &
2o

HIFBEIE AN E S BIEDOED R H D55 %5
X, 4 () RARNET Y r—varoT Ay
2t 5, T T A v RS BRGE, HRIE. L.
Bh, U—A, BBE B 114 & GEE) 8D
DEERL) | BB, BREITo7D, B LLIEARA
"NT 7Y fr—3a U aEMMoJTETREEMICRHIAE L
TEAR BT, (i) FAMNUT TV r—a rOER,
BEDL LIEFEA MIT 7Y r—y g SR
EMONERLZEAT > IR BT, (i) AR NMEIT 7Y &
—YarEMoYb—"—=L LIFT MR 71
—2A) HLLIE TI7—) LTER6T, (v) B G H
BMCTHRRARNIT Y r— g 77 8ALED,
RANUT TV r—v a7 7V r—vasrt—
EAFa AN E— BA L =2T V7 LT
—ERAEa2—0—0EOIEALEZY,. I3 4H
HEOHANFHUAD B OZOIZEH L TERDL
T V) RARNRT Y r— g Dol AL,
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33

3.4

35

Hosted Applications; (vii) use the Hosted Applications
to send or store infringing, obscene, threatening,
libelous, or otherwise unlawful material; (viii) use the
Hosted Applications to create, use, send, store, or run
material containing software viruses, worms, Trojan
horses or otherwise engage in any malicious act or
disrupt the security, integrity or operation of the
Hosted Applications or the Coupa Platform; (ix)
attempt to gain or permit unauthorized access to the
Hosted Applications or its related systems or networks;
or (x) permit or assist any other party (including any
User) to do any of the foregoing.

User Reassignment. User subscriptions are for
designated Users and cannot be shared or used by
more than one User but may be reassigned to new
Users replacing former Users who no longer require
use of the Hosted Applications. Unless otherwise
specified in the relevant Order Form, the replacement
User shall be under the same Subscription Term of the
original User.

Additional Users. Additional Users may be purchased
by signing an Order Form and unless otherwise
specified in the relevant Order Form, the Subscription
Term of additional Users shall be coterminous with the
Subscription Term in effect at the time the additional
Users are added.

Restricted Information. Unless otherwise agreed by
the parties in writing on an Order Form with reference
to this Section 3.5, Customer shall not (and shall use
commercially reasonable efforts to ensure that its
suppliers do not) upload, provide or submit any
sensitive personal information as defined in Article 2,
Paragraph 3 of the Act on the Protection of Personal
Information and/or Article 9 and 10 of the EU General
Data Protection Regulation (GDPR), or personal health
information (meaning health or medical condition of
an individual or the provision of health care to an
individual) (“Restricted Information') to the Hosted
Applications or Coupa Platform.

3.3

3.4

35

WTer T, UR—RT =T Y T R T
D, FANUT T r—v gy —2Ra—RKEx
WEIREICHDTATTH LT NI Y XLDFHRA
ERATUIR LT, (Vi) ZA N7 SV r—y a0
FVEMEF RS L I O M FEMEF R 2 MR . KSR
L<IHMEEL T b9, (vi) A DR Z2ET S
b, BERLLD, BREGEZL5H0, TENR S
D, b LIEZFOMDIERGERLOZEED LT
BRAFTEHDICHANLIT 7V r—v g v a2fRL
TIERLT, (i) Y7 b =T UANVA, T—2A,
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3.6

Third Party Interactions.

o No Supplier Fees. Except as otherwise agreed on
an Order Form, each party agrees that it shall
not charge Customer’s suppliers for the right to
interact with Customer through the Coupa
Platform.

o Supplier Interactions. When using the Hosted
Applications, Customer may enter into
correspondence with and purchase goods
and/or services from suppliers. Any such
activities and associated terms are solely
between Customer and the applicable third-
party supplier and Coupa shall have no
obligation or responsibility for such
correspondence or purchase between Customer
and such third-party supplier.

ORDERING

Billing and Payment of Fees. Coupa shall issue
invoices and Customer shall pay subscription fees
annually in advance as further specified (including
amount, currency, and payment terms) in the Order
Form. All payment obligations are non-cancellable, and
all amounts paid are non-refundable except as
otherwise specified in this Agreement. Customer may
dispute in good faith an invoice in writing within no
more than 60 days of the date of the invoice containing
the amount in question to be eligible to receive an
adjustment or credit. If an undisputed invoice is more
than 30 days overdue, Coupa may, without limiting its
other rights and remedies, provide 60 days’ notice to
suspend the Hosted Applications until such undisputed
invoice is paid in full.

3.6
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5.1

5.2

Taxes. Coupa’s fees are exclusive of all taxes, levies, or
duties imposed by taxing authorities, including for
example, value-added, sales, use or withholding taxes,
assessable by any jurisdiction whatsoever (collectively,
“Taxes') and Customer shall be responsible for
payment of all Taxes associated with this Agreement
and all Order Forms, except that Coupa is solely
responsible for taxes assessable against Coupa based
on Coupa’'s net income, property, and employees. If
Customer is legally entitled to an exemption from any
sales, use, or similar transaction tax, upon signing an
Order Form, Customer shall provide to Coupa with a
legally sufficient tax exemption certificate for each
taxing jurisdiction, and Coupa shall not charge
Customer any taxes from which it is exempt. If any
deduction or withholding is required by law, Customer
shall notify Coupa and shall pay Coupa any additional
amounts necessary to ensure that the net amount that
Coupa receives, after any deduction and withholding,
equals the amount Coupa would have received if no
deduction or withholding had been required. Upon
request, Customer shall provide documentation
showing that the withheld and deducted amounts have
been paid to the relevant taxing authority.

PROPRIETARY AND OTHER RIGHTS

Coupa’s Intellectual Property Rights. As between
Coupa and Customer, all right, title, and interest in and
to the Hosted Applications, Documentation, and
Coupa Platform (including all rights therein, and all
derivatives, translations, modifications, and
enhancements thereof) are, and shall remain, owned
exclusively by Coupa notwithstanding any other
provision in this Agreement, Order Form, or statement
of work hereunder. This Agreement is not a sale and
does not convey to Customer any rights of ownership
in or related to the Hosted Applications, Coupa
Platform, or Documentation. The Coupa name, logo
and product names are trademarks of Coupa, and no
right or license is granted to use them. All rights not
expressly granted to Customer are reserved by Coupa.
Coupa alone shall own all rights, title, and interest in
and to any suggestions, enhancement requests,
feedback, or recommendations provided by Customer
or any third party relating thereto.

Customer Data. As between Customer and Coupa,
Customer exclusively owns all rights, title, and interest
in and to all Customer Data. Customer shall have sole
responsibility for the accuracy, quality, integrity,

42
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legality, reliability, appropriateness, and intellectual
property ownership of and right to use all Customer
Data, and hereby warrants that it has and will continue
to have all rights and consents necessary to allow
Coupa to use all such data as contemplated by this
Agreement. Customer hereby grants to Coupa a
royalty-free, fully paid, non-exclusive, non-transferable
(except as set forth in Section 11.4 (Assignment)), sub-
licensable, worldwide right and license to reproduce,
use, process, transfer, and store Customer Data solely
for the purposes of performing Coupa’s obligations
under this Agreement and any other activities
expressly agreed to by Customer.

Use of Aggregate Data. Customer agrees that as part
of providing the Hosted Applications, Coupa may
collect, use, and disclose quantitative data derived
from the use of the Hosted Applications for service
improvements, industry analysis, benchmarking,
analytics and supporting Customer's usage of the
Hosted Applications. All data disclosed will be in
aggregate and anonymous form only and will not
identify Customer or its specific Users or its
relationship to their suppliers.

CONFIDENTIAL INFORMATION

Obligations. Except with the disclosing party’s prior
written permission, the receiving party shall not
disclose or use any Confidential Information of the
disclosing party for any purpose outside the scope of
this Agreement to anyone other than to its and its
Affiliates’ directors, officers, employees,
representatives, and advisors (collectively
"Representatives’) who have a need-to-know such
Confidential Information and are bound by obligations
of confidentiality at least as stringent as those herein,
and provided the receiving party shall remain liable to
the disclosing party for any breach of the
confidentiality and non-use obligations by any such
Representatives. Each party agrees to protect the
confidentiality of the Confidential Information of the
other party in the same manner that it protects the
confidentiality of its own proprietary and confidential
information of like kind (but in no event using less than
reasonable care). If the receiving party is compelled by
law to disclose Confidential Information of the
disclosing party, it shall provide the disclosing party
with prior written notice of such compelled disclosure
(to the extent legally permitted) and reasonable
assistance, at disclosing party's cost, if the disclosing

53
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6.2

7.1

7.2

7.3

party wishes to contest the disclosure, and any
information so disclosed shall continue to be treated
as Confidential Information for all other purposes.

Remedies. Except as expressly provided in this
Agreement, if the receiving party discloses or uses (or
threatens to disclose or use) any Confidential
Information of the disclosing party in breach of
confidentiality protections hereunder, the disclosing
party shall have the right, in addition to any other
remedies available to it, to seek injunctive relief to
enjoin such acts, it being specifically acknowledged by
the parties that any other available remedies may be
inadequate.

WARRANTIES

Coupa’s Obligations. Coupa warrants, during the
Subscription Term, that: (i) Customer’'s production
instances of the Hosted Applications shall materially
conform to the Documentation; and (i) the
functionality of the Hosted Applications at the time of
the Order Form shall not materially decrease during the
Subscription Term.

Procedure. To submit a warranty claim under this
Section, Customer shall provide written notice of a
warranty claim specifying the non-conformity. If the
non-conformity persists without relief more than 30
days after written notice of a warranty claim provided
to Coupa under this Section, then Customer may
terminate the affected Hosted Applications and Coupa,
as its sole liability in connection with a breach of this
warranty, shall refund to Customer any prepaid
subscription fees covering the remainder of the
Subscription Term of the affected subscription after the
effective date of termination. Notwithstanding the
foregoing, this warranty shall not apply to any non-
conformity due to any modification of or defect in the
Hosted Applications that is made or caused by
someone other than Coupa (or someone acting at
Coupa'’s direction).

DISCLAIMER OF WARRANTIES. EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT, COUPA
DOES NOT MAKE ANY OTHER REPRESENTATION,
WARRANTY, OR GUARANTY, AS TO THE RELIABILITY,
TIMELINESS, QUALITY, SUITABILITY, AVAILABILITY,
ACCURACY OR COMPLETENESS OF THE HOSTED
APPLICATIONS, COUPA  PLATFORM,  UPDATES,
DOCUMENTATION, SUPPORT AND/OR ANY OTHER
COUPA  SERVICES PROVIDED OR  OFFERED

6.2

7.2

7.3
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HEREUNDER. EXCEPT AS EXPRESSLY SET FORTH
HEREIN, THE SERVICES PROVIDED HEREUNDER ARE
PROVIDED STRICTLY ON AN “AS IS” BASIS AND ALL
CONDITIONS, REPRESENTATIONS AND WARRANTIES,
WHETHER EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY
IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, TITLE, NON-
INFRINGEMENT OF THIRD PARTY RIGHTS OR ANY
WARRANTIES ARISING FROM USAGE OF TRADE,
COURSE OF DEALING OR COURSE OF PERFORMANCE,
ARE HEREBY DISCLAIMED TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW.

INDEMNIFICATION

Coupa’s Obligations. Subject to Section 8.3, Coupa
shall: (a) defend Customer, its officers, directors, and
employees against any third party suit, claim, or
demand (each a "Claim") that alleges the Hosted
Applications used in accordance with this Agreement
and the applicable Order Form infringe any issued
patent, copyright, trademark or misappropriate any
trade secret of, such third party; and (b) pay any court-
ordered award of damages or settlement amount
which may include any expense, liability, loss, damage,
costs or reasonable attorney's fees, each to the extent
payable to a third party, to the extent arising from such
Claims. Notwithstanding the foregoing, if Coupa
reasonably believes that Customer’s use of any portion
of the Hosted Applications is likely to be enjoined by
reason of any Claims then Coupa may, at its expense
and in its sole discretion: (i) procure for Customer the
right to continue using the Hosted Applications; (ii)
replace the same with other products having
substantially equivalent functions that are not subject
to any Claims of infringement; or (iii) modify the
applicable Hosted Applications so that there is no
longer any infringement, provided that such
modification does not materially and adversely affect
the functional capabilities of the Hosted Applications
as set out herein or in the applicable Order Form. If (i),
(i), and (iii) above are not available on commercially
reasonable terms in Coupa’s judgment, Coupa may
terminate the affected Hosted Applications and refund
to Customer the fees paid by Customer covering the
remaining portion of the applicable Subscription Term
for the affected Hosted Applications after the date of
termination. The foregoing indemnification obligation
of Coupa shall not apply: (1) if the Hosted Application
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8.2

8.3

is modified by any party other than Coupa (or someone
acting at Coupa'’s direction), but solely to the extent the
alleged infringement is related to such modification; (2)
if the Hosted Application is combined with other non-
Coupa products, applications, or processes not
authorized in writing by Coupa, but solely to the extent
the alleged infringement is related to such
combination; (3) to the extent the Claim arises in
connection with any unauthorized use of the Hosted
Application, or use that is not in compliance with any
applicable laws, regulations, and/or Documentation;
(4) to any third-party products, processes or materials
(except for such third-party items provided by Coupa
within the Hosted Applications); or (5) to any Claims
arising as a result of the content of the Customer Data.
THIS SECTION SETS FORTH COUPA’'S SOLE LIABILITY
AND CUSTOMER'S SOLE AND EXCLUSIVE REMEDY
WITH RESPECT TO ANY CLAIM OF INTELLECTUAL
PROPERTY INFRINGEMENT.

Customer’s Obligations. Subject to Section 823,
Customer shall: (a) defend Coupa, its officers, directors,
and employees against any Claim that arises from the
Customer Data or that relates to a dispute between
Customer and its supplier; and (b) pay any court-
ordered award of damages or settlement amount
which may include any expense, liability, loss, damage,
costs, or reasonable attorney's fees, each to the extent
payable to a third party, to the extent arising from such
Claims. Customer’s indemnification obligation shall
not apply: (1) if the Customer Data is modified by
Coupa or by any party under Coupa’s control, without
Customer's authorization but solely to the extent the
Claim is caused by such modification; or (2) to the
extent the Claim arises as a result of any use or
disclosure of the Customer Data by Coupa not
contemplated by this Agreement.

Process. Each party's indemnity obligations are subject
to the following: (i) the indemnified party shall
promptly notify the indemnifier in writing of any Claims
(provided, however, that the failure to give prompt
written notice shall not limit the rights to
indemnification except to the extent that the
indemnifier is materially prejudiced by such failure); (ii)
the indemnifier shall have sole control of the defense
and all related settlement negotiations with respect to
any Claims (provided that the indemnifier may not
settle any Claims that require the indemnified party to
admit any civil or criminal liability or incur any financial
obligation without the indemnified party’s consent,

8.2

83

a U, BERERE T L TWRWE LSO,
77)7 varEirsuov R L HINEES

Tix. ERINLTODHEFUZER 2305 0FF & B
ﬂ”éllﬁw BWT, (3) HaERkEN, AR NMUT T
Vor—a VOREEREZIX, TS 000 HE,
HAB L/ B LKIE RF 2 AT —va VITEK
T AHERICER T AHFMICHENT, @) FH FHoR
b, TR RAFELITEER (FICLDBA NT Y
r—va RIS LD ERL) KL T, F
72XG) e OT — 2 ONFITENT 5 55RKEF T3 LT
iﬁ%*h&w%@k#é ARLNE, A EEAE(R

BT 5H 6P LFEREICHL T, HFoM:—DiE
Ek;oaw% POYMA 72 FEEZED D B
DET D,

ZDFEE 5 83 LIV, 4. (@) 40T —F Il
K420, £ ZDY 754 ¥ —ROHEIC
BT 29 R TOFEREIIH LT, H, TOERE,
Bk, BELOREERZE L, (b) FHFTOMSIC
O TR TOBEEREEE 21T iELE (FXTo
ey, Ers, R, HE AR E I EEN R RE
TEHAZECRRAREERS D) 2, WINLEZHI
LD REFFANT, Do diERECERT S
HWHENIZBW T b D LT 5, LTk DHifEE
B, (1) 2OF—HZ 0, a®ﬁ7&<$iti$@
BHTICHDHICL - TEESNZHAITE., Y%
RGN DINBIEEICERT DR | kwf\it
1XQ) MEZFEREN, R TTEINARV, FIZX
5007 —2OEHAL LR ORLE LTED
7BRY B W TCITEH SN2 nb o 295,

FIE SUFZOMERBIX. LTI b LT
%o () BELEEIT. DOHPIFHEREICOVTE
i CHE YR ICEHe BT b L (272
L., ERonREHEMEZE->TH, MENFELEN)
DLBAMORBITICLVE LWREZH DI LGSR
., MEEZZIHLIEMBHRENE O TIHA
V)L () WELYEEE. DS DEREICET O
B L O T oRE T B FfiE A & Bl TE B
2b0E L (7L, WEYSEEIL, HEYEE
DREFRMTD LI FELZRDLLERND H5E

K&, EITEEES 2 A S8 5 RS A
VEHEORB R FETHRRT D LIXTE RN,
B, PrLEEIZ. AYICEREINTER LN
HOET D, ) . Do) AE Y EE T, MESF
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9.2

9.3

which consent shall not be unreasonably withheld);
and (iii) the indemnified party shall cooperate fully to
the extent necessary at the indemnifier's cost in such
defense and settlement.

LIMITATIONS OF LIABILITY

LIMITATIONS OF LIABILITY. TO THE EXTENT
PERMITTED BY LAW, NEITHER PARTY'S TOTAL AND
AGGREGATED LIABILITY ARISING OUT OF OR RELATED
TO THIS AGREEMENT OR THE SERVICES PROVIDED
HEREUNDER WHETHER BASED ON CONTRACT, TORT
(INCLUDING NEGLIGENCE) OR ANY OTHER LEGAL OR
EQUITABLE THEORY, SHALL EXCEED THE AMOUNTS
ACTUALLY PAID BY AND/OR DUE FROM CUSTOMER
UNDER THIS AGREEMENT IN THE TWELVE (12)
MONTH PERIOD IMMEDIATELY PRECEDING THE
EVENT GIVING RISE TO SUCH LIABILITY UNDER THIS
AGREEMENT. THE EXISTENCE OF MORE THAN ONE
CLAIM SHALL NOT ENLARGE THIS LIMIT. THE
FOREGOING SHALL NOT LIMIT CUSTOMER'S
OBLIGATION TO PAY FEES LEGALLY OWED UNDER
THIS AGREEMENT.

EXCLUSION OF DAMAGES. TO THE EXTENT
PERMITTED BY LAW, IN NO EVENT SHALL EITHER
PARTY BE LIABLE FOR ANY INDIRECT, PUNITIVE,
SPECIAL, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL,
COVER, BUSINESS INTERRUPTION, OR OTHER SIMILAR
DAMAGES OF ANY TYPE OR KIND (INCLUDING,
WITHOUT LIMITATION, LOSS OF REVENUE, PROFITS,
USE, GOODWILL OR OTHER ECONOMIC ADVANTAGE),
REGARDLESS OF THE CAUSE, ARISING OUT OF OR IN
CONNECTION WITH THE AGREEMENT OR THE
SERVICES PROVIDED HEREUNDER, EVEN IF THE PARTY
HAS BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES OR EVEN IF A PARTY'S REMEDY
OTHERWISE FAILS OF ITS ESSENTIAL PURPOSE.

LIMITATION OF LIABILITY EXCLUSIONS.
NOTWITHSTANDING THE FOREGOING, NOTHING
HEREIN SHALL LIMIT A PARTY'S LIABILITY FORITS (A)
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, (B)
FRAUD OR FRAUDULENT MISREPRESENTATION, (C)
DEATH OR BODILY INJURY CAUSED BY NEGLIGENCE,
(D) OBLIGATIONS EXPRESSLY STATED UNDER SECTION
8 (INDEMNIFICATION), OR (E) INFRINGEMENT BY A
PARTY OF THE OTHER PARTY'S INTELLECTUAL
PROPERTY RIGHTS.

9.2

9.3

FOEHARIZ T2 X OFRIC LB 724
PHCH DT sb0Ed 5,

EAEHIR

FAEHIRR ERTFTHPICRB VLT, AP LIEA
BRI BRI NIV —RICER TS0, %
IR BICEET 20T oY ER O RFEEMT
b B, RETA BEREET) Eloidoikdg
oS L <13 EE BB O W Ic Ko<
NEMbP, KREHICESE PN EEEZELLSE
7~ OERT 12 4 HRICAZERCE S & 2 FEEIC
FH S THB X/ IR OR N LT 403340
IREFHEMZTERLRNBD LT 5, EEDOE
KROFIEIC L > T, 20 BRABI & BF s TIER
LiWwb oL+ 5, B, aNARRICESEE
HIZA D BHEDIFEB ZHIR L2 D &35,

BHEEEORER BT HRIAICBWV T, WThoY
FHELOWRLIGAED. REZMbOT, KEKE
AR SEREIN IR ZERT D
M IS EBEET ST RTOMEOMBENEE,
SRR E, RRlEE, BEINEE, (FREMEE,
FERAIRE . MHEAEE, FEPEC I 2BEE L
IO REEOEE A, FliE, BH., ohAFEk
I ORFIFIE OB A Z ST, ZHHICRES
A7) IZRTHEEICEA L TR, 7 2 4H=EDR
VHHEORREZFRNICEN SN T ESEEE T
Y EFICL D ZOMORFEE TIIARKO B Z
ERTEXRVWEATH-TEH., AbWNH D&
%o

REOHIR LRI b o ARKOWAR D5
Hb, YHFEEHED@ EAREES LITHEICL DR
HEAT2. (b) FFk S L IFREEICHES HERBER. (0
WRICE DTS LI EEE, d) 5 8 & (i
fB) (TR SN EH, Eoid(e) —HDYUFHEICK
HHFS Y RE DM EMEDREF I 5 Hitx
RS2 & DTIERNbD ET 5,
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10 TERM; TERMINATION 10 ESSE NS

10.1 Term. The Agreement commences on the Effective 10.1 SOMM AL, B RICBG L. ARG
Date and continues until all Order Forms subject to this LR DT RTCOREEOF IR T3 2 bk
Agreement have expired or terminated unless this SINDETHANERT D, 72720, RERICESE
Agreement is earlier terminated in accordance with RN BRI N DG EIEZ OB Y THER
Section 10. User subscriptions commence on the W, =P —DHF TR Y T g F RROFRE
subscription start date specified in the relevant Order TRy T2 Y 7/ 2 BB BICBME L. 4
Form and continue for the Subscription Term specified EX%EEKTE?{) SNy f< 7 U‘ 7= Vﬁ;ﬁ?ﬁﬁ@ﬁa’j
therein. Unless otherwise provided in the Order Form, ;'Fl‘—*r‘ﬁﬁ'ffio %E%:\G:EIJEQ(DEE%WS foﬁbjﬁﬁ Dy ==
user subscriptions shall automatically renew for gggigiﬁé;gz\/@ligfggKféy‘?{,: 1 Ezﬁjoﬁ);
additional periods of one year on the same terms AL < sl W Oy
unless either party gives the other notice of non- $%’L75\m%ﬁé$%a“ REE 3#7 %7 4y
renewal or a new price quote at least 30 days prior to Zcb/\Eqﬁ;ﬁ)gfuzg??%ffbjikf%i;;f?filjgg{g% gfg;
the end of the relevant Subscription Term. LAt = DR Y T 720,

102  Termination. A party may immediately terminate this 102 R 3513, DT OHEBICE ST AR ZEHIC
Agreement for cause: (i) upon 30 days written notice of fEERT 2 2 LN TE D, () HTEAFYFEIZHLT 30
a material breach to the other party if such breach H M2 IR & U C R 2 5250E ) & E i Cllma L7
remains uncured at the expiration of such period; or (ii) OB LT, 230 2 IR T % b H5%0E K5 EIE
if the other party becomes the subject of a petition in SNIRWIEE . FEG) AT EH S, EER T
bankruptcy or any other proceeding relating to Tt F I I ARRE, BEPERE B NIC & 2 M EE R
insolvency, receivership, liquidation or assignment for HHEH L ITMEEE ~OMPEEMEICREE T Do+
the benefit of creditors that is not dismissed within 60 FoxtG L2200 | ML AL T E T IMEMEE A~
days of its commencement or an assignment for the DM PERIER 60 HEINICEA SN oToit, &
benefit of creditors. Upon any termination for cause by PO & B itk E LIE . Wi, MERoO%) /)%
Customer, Coupa shall refund any prepaid fees ERBROYT AT ) T a » OERIFMBISHIETS 5
covering the remainder of the Subscription Term after BLHA 42 %—’ﬂjﬁﬁﬂ Lbol ‘Jl%) o LIE, MRERIC L S
the effective date of termination. Termination shall not < ﬁ?ﬁ%@yﬁ%}%ﬁfé? (ZIESL o TR LT AR
relieve Customer of the obligation to pay any fees e if C3h 5 Hé@iﬂ‘%ﬁh&b:% » J:,j‘
accrued or payable to Coupa prior to the effective date o RAEMILLOICNETLL. WThoSk

. . ) Fb, AR EATEMERT 22 LITTE R,
of termination. For the avoidance of doubt, neither
party may terminate this Agreement for convenience.

10.3 Return of Customer Data. Customer will have a period 10.3 ZOT—FDIRA L%, RTKRERO NI A4 H D
of 60 days after the effective date of termination of the 5 60 HLIN ( THATHIR) ) &CTN‘T@Z@?—5
Agreement (" Transition Period’) to download any EH L a—RTEHIENTES, 2D EEY
Customer Data. Upon such request, at no additional WE ., Hix, QICBMEREZ#HERTLZ&72<, JE*?J
cost to Customer, Coupa will promptly make available MWL TU AT REEICEEND — ﬂxlﬁ’]iﬁﬁ“7 /
for download transactional records from standard T 7 R B EGRE S (B X ERE, EICE, G
objects included in the outbound integrations (e.g., T OLERE) AERAE RIS W TERURRE L 72
requisitions, orders, invoices, expenses) in industry STWAHZ7x—<v b (BlxiX JSON, CSV) T, %
standard format (e.g, JSON, CSV) at time of AT 47T 7=~y b (BlZIL PDF, JPEG) DAt~
decommissioning along with attachments in their FANERIZE T = KT L2 LR TEL LT
native format (e.g., PDF, JPEG). For clarity, such data will o0 D, WICTHROMNES 2L, o7
not include system generated log files or Coupa specific —7 E‘i‘ ?%%Aﬁgiﬁi Licn”z 724 P E f:fiEﬁ
configuration data. After the Transition Period, Coupa @%Emﬁﬁk%ﬁyﬁé\ihggf’ X%QE;EFH?%%T{%\
shall have no obligation to maintain or provide any igggT;zﬁiﬁiiﬁgﬁkﬁzézg%%?ZJ:
Customer Data and may thereafter, unless legally A - . )

WZHDHD, FTIIMOETHEPIRET 500 LIEH
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104

10.5

11

prohibited, delete all Customer Data in its systems or
otherwise in its possession or under its control. For
purposes of clarification, archival copies of Customer
Data will be maintained subject to Coupa’s standard
data backup and retention processes and subject to
Coupa'’s confidentiality obligations herein.

Transition Services. Additionally, if Customer elects to
purchase transition services upon termination of the
Agreement, Coupa shall provide transition services to
facilitate the orderly and complete transfer of the
Customer Data to Customer or to any replacement
provider designated by Customer ("Transition
Services"), provided that the scope and fees of the
Transition Services shall be mutually agreed in a
statement of work prior to commencing Transition
Services. Notwithstanding the provisions of this
Section, in no event shall Coupa be required to disclose
any of its Confidential Information or provide a license
under any of its intellectual property to Customer or
any third party as part of the Transition Services. For
the avoidance of doubt, if Customer elects to receive
Transition Services, Customer shall continue to pay
pro-rated subscription fees for the use of the Hosted
Applications during the transition period.

Survival. Upon expiration or termination of the
Agreement, Sections 1 (Definitions), 3.2 (Restrictions),
4.1 (Billing and Payment of Fees), 5 (Proprietary and
Other Rights), 6 (Confidential Information), 7.3
(Disclaimer of Warranties), 8 (Indemnification), 9
(Limitations of Liability), 10 (Term; Termination), and 11
(General Provisions) of this Agreement shall survive.

GENERAL PROVISIONS

Compliance with Laws. Each party shall comply with
all applicable laws and government regulations in
connection with providing and using the Hosted
Applications and/or Coupa Platform, including without
limitation all applicable laws and regulations related to
(i) export controls; (i) any economic or financial
sanctions or restrictions or trade embargoes imposed,
administered, or enforced from time to time by (a) the
Office of Foreign Assets Control of the US Treasury
Department, the US State Department, or any other
agency of the US government; (b) the United Nations,
(c) the European Union or any member state thereof;
or (d) the United Kingdom; and (iii) anti-bribery and
corruption.

104

10.5

DEBFTICHDLTNTOLDOT—Z EHIET 52 &N
TE 5, WMLDOT=DNETH L. 2OT—Z DRAF
Hav—ix. FOEHENRT —F Oy 7T v
RO 7 vt 28 L ORZE LD H OB RS ITHE
T, BRIEEN S,

BITH—ER S50, ORI BIT—
EADEAZRIR L-5E, FIXGERITZOHTEE
LR T o N X — D DT — X DFRF o 5 5%
RIREEE TIRITAT 9 72D BT — B2 (T84T
Y—ER] ) ZEMETEILDOLET B, L. BT
P— b 2 OAR X ORI, BT — v A BRLART
WIEEBREICTHAEIZCAESNS LD LT 5, K
FOBEZh LT, Pl dhab, oF
TIEE = F TR L, ABITH—ER2AD—8&L LT,
HOMEEHRZBRRT 50, £RIEHOMBMPEIC
HEOLTA B U RAERET IEHB ALV LDO L
T 5, BLZWTDIEDMNETDHE, 2HBITH—
EAEZIT DI EERRT DA, QITBITHIM
M, SRR RNET Y r— g oI L, EE
WKL TCH T 27 ) Foa v BeoFih 2T 5
DEFT B,

FERE ALK DN T R 3MRE S ARKDE 1
& (E#) . HB32 5% (HIRFH) | H41 5% Ba
DFFREHL) | B 5 & (MEHR LOZ OO
M) L6 & (BEME) | 5B 73 & (RiED%R
) . A8 (Wit . W94 GEMEMIR | 5810
& (M, R | BROE 11 & (REH)
T 2D LT 2,

—fRRH

EAMST SYHHET. AR NMIT Y r—va vk
X/ F71F Coupa 7’7 v 74— LOHRMB LT
fERNCEIE LT, () WHBE o AES. (i) (@) kE
WHEONEEETHRR, KEEBEEZ ST XT
DOKEBUFHERS. (b) EBRES (o) BMNEA S LD
HANEE, (d) EEIC k- THERFFRESh, ESNE
FATPIT SN DR £ 73R E £ 72 138 72 5
N Bl B A WA, (i) B, 75
WICBET 2 EHESEZ ST R ToOEMAETB LY
BUNHRIZ BT 5 b D& T 5,
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112 Export Transactions. Customer shall conduct all 112  EHIERS| i, #@HOH 2P Tl KE O]
export transactions on the Coupa Platform in AL () KREE A FERAL. i) KEE RS
accordance with the export control laws and HI % & dext G & 72 2B O 6 HH BE O ES I2HE -
regulations of any applicable jurisdiction, including, as T, Coupa 77> N7 4 —AIZBWTHHEGE 21T
applicable, (i) United States export control laws and YboET D, Lk, (@ Wi, V7 MU TEBIW
regulations, (i) the Export Administration Regulations, FE AT o g | B T PR R L T AT D D FFRR AT
and (iii) the International Traffic in Arms Regulations. EEG L. (b) AZMICEE L T X CompiEik
Customer (a) shall obtain all export licenses and other . W HIER R vE I BRE & T2 it O FE L o 1A
approvals, in each case as required for the export of WCER L TERLT, hoa—HF—=NnTh b0k
products, software, and technologies; and (b) shall not, WCER LWL IIZTHb0ET 2,
and shall ensure that its Users do not, violate any
export embargo, prohibition, restriction or other
similar law in connection with this Agreement.

11.3 Anti-Social Forces. 11.3 A8

1. Each party shall assure the other party the matters set BUFEHIL, TRENAFELFITH L, KOKFDF
out in each of the following items: THZ MR 2,

. it is not, and was not in the past, any of organized HO2R, #%OH. #AFIE, BAOREERE, &)
crime groups, organized crime group members, MBI, MR, thaEHEREIT S T r, Fk
quasi-members of organized crime groups, HReRNEMZOMINBICHETLE (LI TR
corporations related to organized crime groups, SKMBT) LRTT 5, ) TRARWI L, i3l
corporate extortionists, racketeers disguised as RICHERIET Tlalpolo 2 &
social or political activists, special intelligence i RSN EROBEGEEAL TRV L
violent groups, or any other equivalent ones & ~ HO b L <{3H -FHDOREOHIEZXD HIY, E7ILE
(collectively, "Anti-Social Forces"), SHEICHAEZHADHENE b TS ZMA L

ii. it does not have any of the following TVD ERH L5 Bk
relationships with Anti-Social Forces: b. FALREE A L TR ES 2RI L R BT E2

a. any relationship with Anti-Social Forces that 597570 ERALR IS OffERr, EEISH AL, FT2E
is deemed to use Anti-Social Forces for the P15 LT 2 Btk
purpose of seeking unjust profits for itself ii. H OO RERE . BATB, PUTH A, %E&\ Ak
or a third party or for the purpose of B, KRTOM, AFOMTEMDT, #EICRE
causing damage on a third party; and HLZRE G- LT 5?{73:&&/\5’];}7‘]’( Bz L,
b. any relationship that cooperates with or is é:;ﬁggﬁfiiAgg%£%§i2§% %Fj;ig?:
involved in the maintenance or operation of UL b = o
,fAntl—SoaaI Forces, such as providing any o AL B 1 H D04 2 A B S AR %
unds or benefits.
iii. its directors, executive officers, corporate officers o0 @Tffb o ~
U . "W ' V. BOFLEE =FLHA L TRZMZE L TRDOIT
corporate auditors, advisors, chairman, or any %%L&b\: L
other erson  substantiall involved in ) NN
managerrr:ent regardless of theyname are not, or ° R ERITE _
L ' N b. ERRR TR BA AR YR ERAT 4
were not in the past, and do not have any socially WA B LT, i SEE L. £ RS R
reprehensible relationship  with, Anti-Social )EHI/\E:;;%; > P 8 A T
Forces;
. . ' . . . d. G L. BEtEIIE A AW THFES O
S voarooom I 1+t Ty e
. ' . e. ZOMATESIZHET 5175

V. it may not conduct, or have any third party
conduct, any of the acts listed in each of the
following items:

a. violent demands;
b. unlawful demands beyond legal
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responsibility;

C. intimidating behaviors or violence with
respect to transactions;
d. defamation of, or interference with the

business of, the other party by spreading
rumors, using fraudulent means or force;
and

e. any other acts similar to the preceding
items.

Each party may, if the other party falls under any of
the following items, terminate all or part of this
Agreement, any Order Form and all contracts that
have been executed at present or will be executed in
the future between the parties without any notice:
it has made a representation in violation of the
assurances in item i through iii of the preceding
paragraph;
it has contracted in violation of the assurance in
item iv of the preceding paragraph; and
it conducts in violation of the assurance in item v
of the preceding paragraph.

If this Agreement is terminated pursuant to the
preceding paragraph, the terminated party shall
compensate the other party for any damage suffered
by the other party.

If this Agreement is terminated pursuant to Paragraph
2 of this Article, the terminated party shall not make
any claim against the other party for any damage
related to the termination.

BEEDO—FHIZHOWNT, KOWVTINIIEY L
ElZiX. ZOHFEHIX, Moot zEmETIic, K
B, FEEER D NS S FE I CHERR L Tnd
FTNTORKE LA &GRS 2 TS TORHNOE

WE NI —EE MR T 2 2 LN TX D,
BITE i 72V L il ORI T 2 RAZLT-Z &
AN L7235 E
HITE v ORERINC I L2 L7 Z EAVHBA LT
e

AR v DREFIICR L7AT 8% LI2aE

BIEEDHE T & 0 AR S iz Hmaicid, i
Brani=FiE, TOMFELITHL, FEHFOHE-T-
HEZHET DD LT 5,

AL 2 HOBREIZE Y KRB ENT-5
i fER S NT-F T, MEERICE D AT 2 HEE _om
. TOMTFHICH L—HIOFEREITHRV,

kD

114 Force Majeure. No party shall be liable or responsible 114 RAFLS WTFHOLEE S, KREHOKMEOFIITE
to the other party, nor be deemed to have defaulted TIXBITOWME F 2B OV T, 2205 e E
under or breached this Agreement, for any failure or TS . BT 5 FE 0SB RE E O
delay in fulfilling or performing any term of this EEALITR ([RARAER) LT %) ISRET
Agreement, when and to the extent such failure or DHPANICI N T, MFHHFEIH L TRE L
delay is caused by or results from acts beyond the biﬁ&%%ﬁof: AL EES S RO REITH T
affected party’s reasonable control (a “Force Majeure LiK%@%@i@}if)i & - = k %f%‘fcf I boLT
Event’). The party suffering a Force Majeure Event shall Kﬁgg%ﬁiﬂi L é%%&i‘ 2;73)5 /T:E,H:L
use reasonable efforts to mitigate against the effects of jj$m DR fjﬁ%#é e E‘yﬂfiﬁﬁ NEATD b
such Force Majeure Event. For the avoidance of doubt, PeI L. ;ﬁ%%é)]ﬁi” DIEDITATT 5L,

a Force Majeure Event does not limit Customer's JIR IS, SATIR LCREL ﬁov@\é*ﬂfé\@i

obligations to pay fees duly owed to Coupa. If the IRBEHIRL RV, A AT FROLEN K

effects of the Force Majeure Event continue fo 2 fe< 30 HRHERY S0a., &S5,
" . . FHYRFICEDTERAMT DI LITED ., ARKB

ur\mltlgated for a per|.0d of 39 consecutive days, then YOS EAREE AR S D LA TE . FL.

either party may terrpmate thls Agreement and/or any W DAL E LT, MRROBHTEAE A% DRE & 7

Order ForrTw, upon }erjct.en notice to the other par'Fy, and BHT A2 Y T a v ORI ﬂmfréﬁﬁmﬁ

Coupa, as its sole liability, shall refund any prepaid fees BOVT A YTy a v e h. CI0ET SO

covering the remainder of the Subscription Term of the L5,

affected subscription after the effective date of

termination.

Confidential Page 18 of 20



i"

I 43

zcoupa

Master Subscription Agreement
Version: 16 June 2023 online - Japanese

11.5 Notice. Except as provided elsewhere in this 115 W AR TREROEDNH 256 52kRE, WTih
Agreement, either party may give notice by written DOEEEL, REMICHEMSIN TV HREXTICE
communication sent by next-day mail delivered by a % B H B T D EHRICE > TEMEITO 2
nationally recognized delivery service: (i) if to LW TED, () TITBEMEITOHAE. FORET
Customer, to Customer’s address on record in Coupa'’s L7y MEBRICERB S N oEFT A5 % &
account information or (ii) if to Coupa, to 18F Midtown L. (i) FNC@En 217 9 Srald. AUEHE R 9-7-1
Tower, 9-7-1 Akasaka, Minato-ku, Tokyo 107-6218 to Ry RFZU BT B (V=T AT B
the attention of: General Counsel, with an email copy FC) ZHEE LTEMNTLLELEBIT, £ZDE LR
to legalnotices@coupa.com. Such notice shall be BT A —/LT legalnotices@coupa.com IZEET 5 b
deemed to have been given upon the expiration of 48 DETDH, oHudmaE, EAE 48 R 2wl L7z
hours after mailing. R TEZELLLbDERRIND,

116 Assignment. Neither party may assign any of itsrights  11.6  F&E \WINOMFE L, EOBEHNE OO FIEIC
or obligations hereunder, whether by operation of law kb F"ﬂ P, MFELAYFEEOREFOERRE
or otherwise, without the prior written consent of the (HEREEFIASICERINTERE2W) LI
other party (not to be unreasonably withheld). ARIFHINZ %’D < HEOHEFFI2IXH/GE 2B L T
Notwithstanding the foregoing, either party may BV, IR b LT, WThOYHE S,
assign this Agreement in its entirety (including all B ORIRSILICH LT, ZRITEDR B, Ak
Order Forms), without consent of the other party, to its D LI H OHEOT S TH L I3EHMICT
Affiliate or in connection with a merger, acquisition, ;T@"‘iﬂ ZREE LT, jgﬁ@"/‘/jﬁﬁg (1*2(@%%&
corporate reorganization, or sale of all or substantially Ealy) EMTIARFEORDS LICHETS 5
all of its assets. Subject to the foregoing, this EATED, ML RfEE LT, ZK%’{JJ i i =5
Agreement shall bind and inure to the benefit of the Hy TNCNOAKMNS SO A 2RI\ &

. . . . KL, ThbHDEFEDORED-D _ﬁﬁ%ébé%@
parties, their respective successors and permitted L35,
assigns.

11.7 Dispute Resolution. This Agreement, and any disputes  11.7 R AR L ORI F 72138 EEIC S
related to this Agreement or any Order Form, will be LT, VR D ANEDREIT b BT,
governed by the laws of Japan, without regard to OE B dh 72 H R AN B 2 [E B A SR AT b
conflicts of laws rules or the United Nations 5. AKRDIEBEICHERT 200 LT D, ARKIC
Convention on the International Sale of Goods. Any L E7ZEARRCEET 2T~ TOHmF, i
disputes, actions, claims, or causes of action arising out AR R ETIEESRIEIAL, B0 (RA) Tfhkic
of or in connection with this Agreement shall be HE S 4L, %@E%"‘E“Véﬁ';j] 7 BRSSP O fh
submitted to and finally settled by arbitration in Tokyo, %’E“EIJL:?’?E\‘I’;* %%%iﬁ}\f‘ (é'/\ SHI O R 72 %
Japan, using the English language in accordance with ﬁ%%J:(U%E%f‘ﬁﬁ%%ﬁ\i@@%‘@ﬁiﬂ% RS
the Rules of Arbitration of the International Chamber BRI ATS 25 1 A DAL OFPEIT & > Ty
of Commerce then in effect, by one or more (LR SID SO LT D, BHEHEZ AT 2 HHPTIC

' > Sz B ) A2 [ =) - N
commercial arbitrator(s) with substantial experience in job\(ﬁjii{kﬂj%ﬁﬁjg?‘é#w%?ﬁé c& ﬁ)f\%? =
the industry and in resolving complex commercial NS éjjz*”f)j AL, HREHRNCET DR E
contract disputes. Judgment upon the award so @%% B EUBTRBER LTS L #VC < %

X . R BiEiC b b3, WPFhoYESE S, wmy gk
rendergd may be entered in a court havngurls'dlcfclgn W A3 2 BHIFRIC 5 LT 25 1R 80 sk 1 % TR 20
or application may be made to such court for judicial BT AR AT B LD ET B,
acceptance of any award and an order of enforcement.
Notwithstanding the foregoing, each party shall have
the right to institute an action in any court of proper
jurisdiction for injunctive relief.

11.8  Entirety. The Agreement comprises the entire 11.8 ABELE AZRNIIF OMOEER A E K
agreement between Customer and Coupa and FE»PENEMDT 2&5@%’975‘3%%&‘3”5%
supersedes all prior or contemporaneous negotiations, BT oW S FEEMO, z*ii T IEBRAEIC
discussions, or agreements, whether written or oral, '?”’\'C@@{*F W E T ILAE @5‘6‘?5 K%@n"]
between the parties regarding the subject matter EREFOMICHENEL 5 BlE. REEDEL
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contained herein. In the event of any conflict between
this Agreement and the Order Form, the Order Form
shall govern. No text or information set forth on any
other purchase order, preprinted form or document
shall add to or vary the terms and conditions of this
Agreement. Modifications and amendments to this
Agreement shall be enforceable only if they are in
writing and are signed by authorized representatives of
both parties. If any provision of this Agreement is held
by a court of competent jurisdiction to be invalid or
unenforceable, then such provision(s) shall be
construed, as nearly as possible, to reflect the
intentions of the invalid or unenforceable provision(s),
with all other provisions remaining in full force and
effect. Customer agrees that Customer’s purchase of
any subscription is neither contingent upon the
delivery of any future functionality or features nor
dependent upon any oral or written comments made
by Coupa with respect to future functionality or
features. The parties are independent contractors, and
no joint venture, partnership, employment, or agency
relationship exists between Customer and Coupa as a
result of the Agreement or use of the Hosted
Applications or Coupa Platform. There are no third-
party beneficiaries to this Agreement. The failure of a
party to enforce any right or provision in this
Agreement shall not constitute a waiver of such right
or provision.

T 5, MOV DEEANECE, FaNCHRM S
ERF LSRR HINTZWONR D LE IS
WY, AEYOFMEEMMELIFZEET LSO TIE
R, KEROBEIER L OLEFE X, EHTREN,
POMYFEEDOHEREATIREFTOBELR S DY
BITMR > TIERERI D2 /T2 b0 835, FlErE
AT DEAFN, RO WD IRIE % EL)
FITHITREE & HIWT L7256, 230D RIEITESR)
FIFBATARRE L SN2y OBREZHEK DR Y K
g5 X 9IRS A, Mo _TOSREIIR D E
Bed b, QlE, ZICEDB VTRV Ty a DA
W SRR RMRE R LR R ORI E S LT 5
DT, PR RBEEE T ITAFRICBE L CH R
ABEE 7 ITER T{T o2 A2 MEILT 5 50T
bW LICRET S, MY FEHITE VIS L7
BETH D, ARPOMEREL LT, £REEA D
W77 r—ars LL<IE Coupa 77 v 74—
LEMRATHMELE LT, HZHICERFE, &
. A EIIRRBERERIR AL L D b DO TIH AR,
AIBKIDE =2 8B IFAE LR, — O FHN
AREKIOMER - IXFHEOBITE B> T2 HEH ., 2
DRI E T2 I RE OB E KT 2 b O TlXR
LDOETH,

11.9 Language If there is any discrepancy between the 119 & AEKD HARGE L FREOLEICHEEN H 555
English language and the Japanese language of this Wi, FEEORUENESE SN D,
Agreement, the English language shall prevail.
Confidential Page 20 of 20



