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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.

Force Majeure. No party shall be liable or responsible
to the other party, nor be deemed to have defaulted
under or breached this Agreement, for any failure or
delay in fulfilling or performing any term of this
Agreement, when and to the extent such failure or
delay is caused by or results from acts beyond the
affected party’s reasonable control (a “Force Majeure
Event'). The party suffering a Force Majeure Event shall
use reasonable efforts to mitigate against the effects of
such Force Majeure Event. For the avoidance of doubt,
a Force Majeure Event does not limit Customer's
obligations to pay fees duly owed to Coupa. If the
effects of the Force Majeure Event continue
unmitigated for a period of 30 consecutive days, then
either party may terminate this Agreement and/or any
Order Form, upon written notice to the other party, and
Coupa, as its sole liability, shall refund any prepaid fees
covering the remainder of the Subscription Term of the
affected subscription after the effective date of
termination.
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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.
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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—
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. A EIIRRBERERIR AL L D b DO TIH AR,
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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.
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