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This Japan Privacy Annex (“Amendment’) is executed as an
amendment upon the date of the last signature (“Amendment
Effective Date”) by Coupa Software Inc. (“Coupa”) and the
customer identified below (“Customer’) to amend the master
subscription agreement (or similarly titled agreement) governing
the use of the Coupa Platform and Hosted Applications by
Customer (the “MSA”).

This Amendment is incorporated into and subject to the MSA
(and the limitation of liabilities set forth therein shall apply to this
Amendment) and reflects the parties’ agreement with respect to
the processing of personal information within Customer Data
under the MSA. If there is a conflict between this Amendment
and the MSA, this Amendment shall control. Capitalized terms
used but not defined in this Amendment will have the meaning
provided in the MSA.

1. Definitions. Except as stated otherwise herein, the terms
“personal information” and "data subject(s)" will have
the meanings ascribed to them in Article 2 of the Act on
Protection of Personal Information of Japan (the “Act’)
and the term “retained personal data’ will have the
meanings ascribed to them in Article 2 (Article 16 from
April 1, 2022) of the Act. The term “Data Protection
Law(s)’ shall
regulations in Japan applicable to personal information,

mean any data protection laws and

including but not limited to the Act, and guidelines issued
by the Japanese government agencies (including the
Personal Information Protection Commission). Customer
shall be responsible for informing Coupa if any data
protection laws and regulations outside Japan apply to
any personal information processed under the MSA. The
parties acknowledge and agree that the parties shall sign
any further privacy amendment or addendum if this is
required by these laws and regulations.

2. Term. This Amendment will take effect on the
Amendment Effective Date and automatically terminate
following the expiry ortermination of the MSA.

3. Information Security Program and Related Matters.

a. Coupa has implemented an information security
program consisting of policies and procedures that
define how system information is entered, managed,
and protected as described in Exhibit A-3 (Data Security
Measures) of the MSA. Coupa shall implement
appropriate technical and organizational measures to
ensure the security of the personal information,
including protection against a breach of security leading
to accidental or unlawful destruction, loss, alteration,
unauthorized disclosure of, or access to, personal
information within Customer Data (“Breach”) in
accordance with the MSA and the purport of Chapter IV,
Section 1 (Section 2 from April 1, 2022) of the Act.
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Coupa shall monitor, analyze, and respond to security
incidents in a timely manner in accordance with Coupa’s
standard operatingprocedure, which sets forth the steps
that Coupa employees must take in response to a threat
or security incident. Customer shall promptly apply any
subscription service upgrade that Coupa determines is
necessary to maintain the security, performance or
availability of the subscription service and shall in
general comply with Coupa’s upgrade policy.

Affected Persons/Categories of Data. Users and
business partner personnel designated by Customer are
affected by the collection, processing or use of personal
information. Unless otherwise agreed by the parties in
writing, no Restricted Information as defined in the MSA
shall be processed under the MSA. Customer shall
ensure that the personal information within Customer
Data is accurate and up to date within the scope
necessary for achieving the Purpose of Use (as defined
in Article 8 below).

Personnel. Coupa will ensure (a) that its personnel with
access to Customer Data have committed themselves to
confidentiality or are under an appropriate statutory
obligation of confidentiality and (b) that such personnel
are adequately instructed in the appropriate handling of
personal information.

Audit Rights.

Coupa shall make available to the Customer all
information necessary to demonstrate compliance with
the obligations laid down in this Amendment and the
Data Protection Laws, in particular, by making available
annual compliance reports at
https://get.coupa.com/Compliance-Reports.html (or
another successor site as designated by Coupa).

If Customer wishes to carry out further audit activities,
Customer shall provide Coupa and its sub-processors
with as much notice as possible if it exercises any of its
audit rights under Data Protection Law and shall pay
Coupa and its sub-processors reasonable
administrative costs and expenses for engaging and
complying with any on-site audit, unless such audit
shows that Coupa is in material breach with its
obligations under this Amendment.

Sub-processing. Coupa uses sub-processors listed
under  https://www.coupa.com/legal (or  another
successor site as designated by Coupa). Customer
hereby consents to Coupa engaging new sub-
processors subject to the following terms:

Coupa shall provide Customer in due time with prior
notice of any new sub-processor. Customer shall notify
Coupa promptly in writing within 10 business days after
receipt of such notice if the Customer has a reasonable
basis to object to the use of a new sub-processor. For
the avoidance of doubt, the Customer hereby
acknowledges that the use of a new sub-processor shall
be deemed acceptable if Coupa has procured: (i) the
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10.

11.

same or greater level of protection of personal
information by imposing the same or greater obligations
as set out in this Amendment and the purport of Chapter
IV, Section 1 (Section 2 from April 1, 2022) of the Act on
each new sub-processor by way of a written contract;
and (ii) that the relevant sub-processor will implement
and use appropriate technical and organizational
measures which meet or exceed the requirements of
applicable Data Protection Law. Notwithstanding the
foregoing, if Customer reasonably objects to the
appointment of another sub-processor, the parties will
come together in good faith to discuss an appropriate
solution.

Processing of Customer Data.

Coupa will only process Customer Data for the purpose
of fulfilling its obligations under the MSA, such as,
without limitation, providing and supporting Customer’s
usage of the subscription service, detecting, and
addressing security and technical issues, and
responding to support requests (“Purpose of Use”).
Coupa shall not process the collected personal information
beyond the scope necessary to achieve the Purpose of Use,
except as otherwise permitted under the Act.

The processing of Customer Data only takes place
within the framework of the MSA and according to the
instructions of Customer. In particular, the collected,
processed or used data may only be corrected, deleted,
or blocked on instructions of Customer and shall not be
processed by any method that may possibly foment or
instigate unlawful or unfair acts. Backup copies are
created, if they are necessary to ensure proper data
processing, or reproduction processes that are
necessary in order to ensure compliance with regulatory
retention requirements. All instructions must be issued in
writing. Coupa shall immediately inform the Customer if,
in its opinion, an instruction violates applicable Data
Protection Law.

Data Subject Access Requests. Coupa will provide
reasonable assistance to Customer in the fulfilment of
Customer’s obligation to respond to data subject
requests, referred to in Article 27 to 33 (Article 32 to 38
from April 1, 2022) of the Act, for retained personal data
stored on the Coupa Platform used to provide the
services. If a data subject raises a request or claim
directly with Coupa, Coupa will promptly pass this
request or claim to Customer.

Assistance and Reporting. Coupa will provide
reasonable assistance to Customer in complying with
the obligations concerning the security of personal
information and reporting requirements for data
breaches.

Breach Notification. Coupa shall report a Breach to
Customer’s support contacts designated in Coupa’s
customer support portal within 24 hours after Coupa
determines that a Breach has occurred, unless restricted
by law. Accordingly, Coupa shall share information
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13.

14,

about the nature and consequences of the Breach that
is reasonably requested by Customer to enable it to
notify affected individuals, government agencies
(including the Personal Information Protection
Commission) and/or credit bureaus. Customer has sole
control over the content of Customer Data that it enters
into the subscription service and is solely responsible for
determining whether to notify impacted Data Subjects
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.

Return and Deletion of Customer Data. After the
termination of the MSA, Coupa shall return to Customer
all the relevant personal information or delete existing
copies or delete all the relevant personal information and
certify to Customer that Coupa has done so. Until the
data is returned or deleted, Coupa shall continue to
ensure compliance with this Amendment. If local laws
applicable to Coupa or its affiliates prohibit the return or
deletion of the personal information, Coupa warrants
that it will continue to ensure compliance with this
Amendment and will only process such information to
the extent and for as long as required under those local
laws.

Entirety. This Amendment comprises the entire
agreement between Customer and Coupa and
supersedes all prior or contemporaneous negotiations,
discussions or agreements, whether written or oral,
between the parties regarding the processing of
personal information within Customer Data under the
MSA and this Amendment. For the avoidance of doubt,
the MSA will not be superseded or replaced by this
Amendment except for the part of the MSA that has a
conflict with this Amendment.

Language. If there is any discrepancy between the
English language and the Japanese language of this
Amendment, the English language shall prevail.
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ACKNOWLEDGED AND AGREED TO:

“Customer” Coupa Software, Inc., on its own behalf and as agent
for and on behalf of Coupa Affiliates who are processing
Customer Data.

Address: 950 Tower Lane, 20™ Floor, Foster City, CA 94404, USA

Signature: Signed by:

___________________________________________________________________________ (==t

~——482DB8E4BYFE43D...

Name
Name:
Title:
Scott Alridge

VP of Global Commercial Legal

v. 10 Apr 2024
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