scoupa
MASTER SUBSCRIPTION AGREEMENT

This Master Subscription Agreement (“Agreement”) between
Coupa KK. (“Coupa”) and the customer defined below
(“customer”) incorporates the following terms in the set order
of precedence: (1)the Order Form(s), (2)this page,
(3) the Exhibits and  (4) the Subscription Terms, and is
effective as of the last date of signature of the Order Form
(“Effective Date").

If (i) any of the provisions in this Agreement is also provided in
the form of the Master Subscription Agreement uploaded at
https://www.coupa.com/master-subscription-agreement

(“elobal MSA”), and (ii) there is any conflict in such provision
between this Agreement and the updated and latest version
of the Global MSA, the provision in the Global MSA shall prevail.

Exhibits

Subscription As made available at https://www.coupa.com/
Exhibits master-subscription-agreement:

Exhibit A-1 (Technical Support)
Exhibit A-2 (Service Level Agreement)
Exhibit A-3 (Data Security Measures)

Privacy
Exhibits

If and to the extent applicable, Coupa and
Customer agree to comply with the relevant
privacy  exhibits made  available  at
https://www.coupa.com/legal or separately
signed by the Parties each of which are
incorporated by reference into this Agreement,
including:

Exhibit B-1 (US Privacy Annex)
Exhibit B-2 (EU Privacy Annex (DPA))
Exhibit B-2A (UK Addendum to DPA)
Exhibit B-3 (Brazil Privacy Annex)
Exhibit B-4 (Japan Privacy Annex)

Parties

Customer:

As per the Order Form
Notice Address:

As per the Order Form

Coupa:

Coupa K.K.

18F Midtown Tower,

9-7-1 Akasaka,

Minato-ku, Tokyo 107-6218

Notice Address:

legalnotices@coupa.com

Attention: General Counsel
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SUBSCRIPTION TERMS

1.1

1.2

1.3

1.4

1.5

1.6

1.7

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.

“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.

“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.

"Customer” means the company or other legal entity that
has executed a corresponding Order Form. Alternatively,
where a Customer Affiliate elects to execute an Order Form
subject to this Agreement, any reference herein to Customer
shall be deemed to refer to such Customer Affiliate instead.

“Customer Data” means any data, information or material
provided or submitted by Customer, Customer Affiliates
and/or their Users to the Coupa Platform while using the
Hosted Applications or provided or submitted into the
Customer’s instance by Customer’s suppliers or vendors on
Customer’s behalf, including any such data, information or
material included in outputs and/or reports generated by
Customer in the course of using the Hosted Applications.
Customer Data does not include data aggregated as per
Section 5.3 (Aggregate Data).

“Documentation” means the Coupa product documentation
relating to the operation and use of the Hosted Applications,
including technical program or interface documentation,
operating instructions, update notes, and support knowledge
base and updated from time to time by Coupa.

“Hosted Application(s)” means applications and associated
content (as identified on an Order Form) including Updates
to be provided by Coupa to Customer as a subscription
service and made accessible on a website designated by
Coupa or by other means as described in the Order Form.
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2.1

2.2

“Order Form” means an order document mutually agreed
to and executed by Coupa and Customer or a Customer
Affiliate evidencing the purchase of subscriptions to the
Hosted Applications or other services specifying, among
other things, service specific terms, the Subscription Term,
the applicable fees, the billing period, the subscription
model and/or usage meters, and any other commercial
terms. Each Order Form, once mutually executed, shall be
governed by, and become part of this Agreement, and is
hereby incorporated by this reference. 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. Where a Customer
Affiliate elects to execute an Order Form subject to this
Agreement, any reference herein to Customer shall be
deemed to refer to such Customer Affiliate instead.

“Subcontractor’ means Coupa third-party contractors,
Coupa suppliers and Coupa Affiliates who perform part of
Coupa'’s obligations under this Agreement.

“Subprocessor’ means Subcontractors who sub-process
Customer Data.

“Subscription Term” means the period(s) during which
Customer is authorized to use the Hosted Applications
pursuant to an Order Form.

“Supplier’ means a potential or current supplier to
Customer that interacts with the Customer via the Coupa
Platform.

“Support’ means the technical support specified in Exhibit
A-1.

“Updates” means updates of the Hosted Applications for
repairs, enhancements or new features applied by Coupa to
Customer’s instances, including updates to the
Documentation as a result of such updates, at no additional
fee during the Subscription Term. Updates shall not include
additional new functionalities, features or upgrades to
modules or applications not included in the Hosted
Applications (“Additional Modules”). Additional Modules
can be ordered and thereby become Hosted Applications in
line with an additional Order Form and respective
commercial terms.

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

COUPA'’S OBLIGATIONS

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

Support, Uptime & Updates. Coupa shall: (i) provide
Support in accordance with Exhibit A-1 at no additional
charge during the Subscription Term; (i) provide Updates at

{;}COUpa | Make Margins Multiply™

1.8

1.9

1.10

1n

112

113

114

1.15

2.1

2.2

Master Subscription Agreement
April 2025 v.1 (Online) - Japan

(BEE L3, FANT TV r—2 g U ERITIED
OV —2AOHT A7 Y T a VHEAETEAT L0
LT, HEZELIFCoOBRSMHPHEAIIAEB LD
fif Lz, —EREFOEME. 72707 a M
M., WAEHE, BRI, 7220 FvarEwTR
T/ FEREA—F —FOMmOBE| &AL
FFEXXEEZBR T LD LT D, —EREInz4
TOREFET, ABNOEAEZIT5 & L bITAREHD
—MERLT A bDOL L, AFHIZE > TARZHO—
ELTHAAEND D LT 5, COBMRSHIE, AR
FIDOREIINE D WEEERET LIk, FA N
TFVr—vaOY TR VT a rw#EATH L
MTED, LORRBRSHBARIRIHE S FHEEE RS
L2 EEBRIRLIEGE. REMICBNTLEH D DI,
LOBRStERT O LB IND,

[&FEER L3, ARKICESSHOREO M2 @17
T2, E-EHETHLIROBREE, FOVTI74(4v—F
FUOHOBRRtEZERT Db D LT 5,

(B&RFELNEE | LT, 20T —¥ 2 HAH T 555
KEBEWRTLZHDET D,

727 Y7 a Bl Lk, BEBCESEZIR
RANRT Y r— g o oEHAEZZHTIN-HIME2E
W sbDEd 5,

754 %—] LiX, Coupa 77 v h74—L%&EL
TLERYVRDY 2179, COBEMELZBEDOY T
AY—2ERTHLDLT D,

FR—T 21X, B A1 ICREsn=5 7 =14
A= E2EBWHRTDHLOLET D,

(7o 7T —F Lix, 3722707 g VHIEFICE
SO A LIZ, BIE, R EITHEEDT-DIC
HIRZ DAV AB L ATHAT DHRA VT 7Y r—
ALVDT v TTF—REEWRL, 0BT v 7T — bk
HBLLTAELDLFRFaArT—Ya  O8FxET, 7
v 7T = NIF, FANET TV =g STEENR
W, B a—AVE I T =g VBN E N
T-7oRERE. B FR3 T v L—F ([BEYa
—V] ) BEENRVNLO LTS, BIIEY 2 —VIT,
BRFEEER L OENENOEE| MHIH0E - THSCATRE
ThHYH, ZHZEY, ZRANIT AV r—var b
HOET D,

[2—P—] LiF, ZBLIOZOBEBREHORERRD
R, RA N7 ) r—a 2T 280 %
TXEOFERAEFFA I N, ZnbDfE, aridiri
Vb, BAEE. BEEEERIIREBEAZE%T LD
DET D,

R D#ES

RR N7 Y r—3 g ORI UERE 513, %
YVOREEIZEDDIY T A7) 7y a VHIBICBWT,
REKBIORRF 2 AT —v 3 JfEV, 2B L%
DOEMREEDOHNEFTEZHMNE LT, ZWhA N7 7
Uor—varzfftl, Z2BI0ZoReStE»» 5
TV = arEERTAHEREET AL D LT S,

PR— b, BEREE., 77T — b B )BT A-1 12
PEVN, TRV Ty a VISR L TR
— FEIRAEL . (DRIEE A-1 ICEDAEREY YV —2 S ok

zul




23

24

2.5

2.6

no additional charge during the Subscription Term in
accordance with the Standard Release Process set out in
Exhibit A-1; and (i) 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 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. In
the event of a Breach, upon request, Coupa shall provide a
security incident report or communication detailing the root
cause, any remediation required and/ or completed, and
any recommended measures to avoid recurrence, to the
extent known to Coupa.

Audit Report. Coupa shall engage at its expense, an
independent accounting firm to conduct, on an annual
basis, an audit of Coupa’s operations with respect to the
Hosted Applications in accordance with the Statement on
Standards for Attestation Engagements No. 18 (the “SSAE
18"), and have such accounting firm issue SSAE 18, SOC 1
Type 2 and SOC 2 Type 2 reports (or substantially similar
report of a successor auditing standard in the event the
SSAE 18 auditing standard is no longer an industry standard)
(the “Auditor’s Report”), which shall cover Coupd’s security
policies, procedures, and controls. Customer may request
access to a current copy of the Auditor's Report at
https://get.coupa.com/Compliance-Reports.html.

Coupa Subcontractors. Coupa may engage
Subcontractors. Coupa shall conduct appropriate due
diligence check on Subcontractors and be liable and
responsible to Customer, in accordance with the terms of
this Agreement, for the acts and omissions of
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3.1

Subcontractors and Coupa’s personnel as if they were
Coupa’s own acts and omissions hereunder.

Corporate Responsibility. Coupa is committed to operate
ethically and sustainably throughout its operations. Coupa
conducts its business in line with the Coupa Code of
Conduct and additional policies (e.g. Anti-Bribery, Anti-
Slavery) which can be found at coupa.com/legal. Coupa
has an elaborated policy for corporate sustainability
outlined in our Environmental, Social, and Governance (ESG)
program, which includes commitments to reduce its carbon
emissions. Coupa supports the Ten Principles of the United

Nations Global Compact on human rights, labor,
environment, and anti-corruption. Information on Coupa'’s
ESG program, annual ESG reports and ESG related
recognitions are available at

https://www.coupa.com/company/ESG.

Insurance Program. Coupa has in place and shall maintain
during the Agreement an industry standard insurance
program to help manage risk that contains terms no less
stringent than the following: (a) Commercial General
Liability Insurance with minimum limits of US$1,000,000
combined single limit and combined bodily injury and
property damage per occurrence and US$2,000,000 dollars
in the aggregate; (b) Commercial Automobile Liability
Insurance providing coverage for owned, hired, and non-
owned motor vehicles used in connection with this
Agreement in an amount of not less than US$1,000,000 per
accident combined single limit for bodily injury and property
damage; (c) Umbrella Liability providing excess liability
coverage in the minimum amount of US$5,000,000.00 per
occurrence, to supplement the primary coverage provided
in the policies listed above; (d) Professional Liability
Insurance (Errors and Omissions Insurance), which policy
also includes cyber-liability insurance for financial losses
arising from destruction or corruption of data, including but
not limited to privacy and data security breaches, virus
transmission, unauthorized access, denial of service and
loss of income from network security failures, with 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 for 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
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3.3

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 11.6 (Assignment)), distribute, disclose, or otherwise
commercially exploit the Hosted Applications; (i) 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 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.

Restricted Information. Unless otherwise agreed by the
parties in writing on an Order Form with reference to this
Section 3.3, Customer and its Users shall not (and Customer
shall use commercially reasonable efforts to ensure that its
Suppliers do not) upload, provide or submit any sensitive
personal information, sensitive data, special categories of
data or criminal offence data 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.

3.4 Third Party Interactions.

3.41No Supplier Fees. Except as otherwise agreed on an Order

Form, each party agrees that it shall not charge Suppliers for
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4.1

4.2

5.1

the right to interact with Customer through the Coupa
Platform.

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 Supplier and Coupa shall
have no obligation or responsibility for such
correspondence or purchase between Customer and such
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, after provision of minimum 15 days’
notice suspend the Hosted Applications until such
undisputed invoice is paid in full.

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
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5.2

5.3

not convey to Customer any rights of ownership in or related
to the Hosted Applications, Documentation, or Coupa
Platform. 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 Coupaq,
Customer exclusively owns all rights, title, and interest in and
to all Customer Data. Customer shall have sole
responsibility for the accuracy, quality, integrity, 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 1.6
(Assignment)), sub-licensable (but only to Subprocessors),
worldwide right to reproduce, use, process, transfer, and
store Customer Data solely for the purposes and for the
duration of performing Coupa’s rights and obligations
under this Agreement and any other activities expressly
agreed to by Customer.

Aggregate Data. Coupa may use, disclose and retain data
derived from the use of the Hosted Applications, that has
been aggregated and anonymized in compliance with
applicable data privacy and confidentiality obligations
under this Agreement in a way that prevents direct or
indirect identification of Customer, Customer’s Users, or

Customer’s relationship to its Suppliers, for service
improvements, industry analysis, benchmarking, analytics
and supporting Customer's usage of the Hosted
Applications.

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 party
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7.3

wishes to contest the disclosure, and any information so
disclosed shall continue to be treated as Confidential
Information for all other purposes. For clarity, the parties
agree the provisions of this Section 6 shall also govern:
Confidential Information disclosed in connection with (a)
RFPs for additional subscriptions and/or projects, and (b)
discussions about additional Customer use cases and/or
potential acquisition of additional Coupa products. The
confidentiality obligation in this Section shall not apply to
any information that: (i) is or becomes generally known to
the public without breach of any obligation owed to the
disclosing party; (i) 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; (i) 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.

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 Coupaq, 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.

Warranties and Support. For the avoidance of doubt,
Technical Support as per Exhibit A-1 shall be the first
recourse to address any deficiencies, errors or questions
prior to opening a formal warranty claim under this Section
7.
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7.4 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
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 attorneys’ 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 then Coupa
may, at its expense and in its sole discretion: (i) procure for
Customer the right to continue using the Hosted
Applications; (i) replace the same with other products
having substantially equivalent functions that are not
subject to any Claims of infringement; or (i) 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 Coupad’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 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
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8.2

8.3

9.1

9.2

this Agreement; (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 8.3, 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 attorneys’ 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 obligations under this Section 8 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, 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
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9.3

10

10.1

OF REVENUE, PROFITS, SAVINGS, 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 FOR ITS (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.

TERM; TERMINATION

Term. The Agreement commences on the Effective Date and
continues until all Order Forms subject to this Agreement
have expired or terminated unless this Agreement is earlier
terminated in accordance with Section 10.2. User
subscriptions commence on the subscription start date
specified in the relevant Order Form and continue for the
Subscription Term specified therein or until the effective
date of termination as per Section 10.2 (“Termination
Effective Date").

10.2 Termination. A party may immediately terminate this

10.3

10.3.1

Agreement for cause: (i) upon 30 days written notice of a
material breach to the other party if such breach remains
uncured at the expiration of such period; or (ii) if the other
party becomes the subject of a petition in bankruptcy or any
other proceeding relating to insolvency, receivership,
liquidation or assignment for the benefit of creditors that is
not dismissed within 60 days of its commencement or an
assignment for the benefit of creditors. Upon any
termination for cause by Customer, Coupa shall refund any
prepaid fees covering the remainder of the Subscription
Term after the Termination Effective Date. Termination shall
not relieve Customer of the obligation to pay any fees
accrued or payable to Coupa prior to the Termination
Effective Date.

Return of Customer Data.

Data Download. During a period until sixty (60) days after
the Termination Effective Date (‘Transition Period") the
Customer Data is kept in the Customer instance on the
Hosted Application.

10.3.2 Decommissioning Package. Customer may request at no

additional cost, a one-time Coupa coordinated data
extraction (“Decommissioning Package”). The
Decommissioning Package must be requested before the
Termination Effective Date. In the Decommissioning
Package Coupa will without undue delay make available a
Coupa provided method to download Customer Data on
the Customer instance at the point in time of Termination
Effective Date as set forth in the Decommissioning Guide in
industry standard format (e.g, JSON, CSV) along with
attachments in their native format (e.g., PDF, JPEG).
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10.3.3 Question Period. From the date the Decommissioning 10.3.3.

Package has been made available for download in Coupa'’s
SFTP site, the Customer may engage Coupa with questions
related to the Decommissioning Package for an additional
period of 30 days (even if such period extends beyond the
Transition Period) (“Question Period").

10.3.4 Data Retention and Deletion. After the end of later of the

Transition Period and Question Period, Coupa shall have no
obligation to maintain or provide any Customer Data and
will thereafter, unless legally prohibited or otherwise agreed
in writing with Customer as set forth in Section 10.4 below,
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
for a period of up to 12 months after the end of the Transition
Period and subject to Coupa’s confidentiality obligations
herein (archival copies are not available for ordinary course
access).

10.3.5 Extension of Period. The Parties may agree in the course of

10.4

10.5

1n.1

the chargeable Transition Services as set forth in Section 10.4
below an extension of the Transition Period and Question
Period.

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 for the duration of the Transition Services.

Survival. Upon expiration or termination of the Agreement,
Sections 1 (Definitions), 3.2 (Restrictions), 4.1 (Biling and
Payment of Fees), 5 (Proprietary and Other Rights), 6
(confidential Information), 7.4 (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; (ii) 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,
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1.2

n3

(c) the European Union or any member state thereof; or (d)
the United Kingdom; and (iii) anti-bribery and corruption.

Export Transactions. Customer shall conduct any export
transactions on the Coupa Platform in accordance with the
applicable export control laws and regulations, including,
as applicable, (i) United States export control laws and
regulations, (i) the Export Administration Regulations, and
(iiii) the International Traffic in Arms Regulations. Customer
(a) shall obtain all export licenses and other approvals, in
each case as required for the export of products, software,
and technologies; and (b) shall not, and shall ensure that
its Users do not, violate any export embargo, prohibition,
restriction or other similar law in connection with this
Agreement.

Anti-Social Forces.

Each party shall assure the other party the matters set out
in each of the following items:

. it is not, and was not in the past, any of organized crime

groups, organized crime group members, quasi-members
of organized crime groups, corporations related to
organized crime groups, corporate extortionists, racketeers
disguised as social or political activists, special intelligence
violent groups, or any other equivalent ones (collectively,
"Anti-Social Forces");

ii. itdoes not have any of the following relationships with Anti-

Social Forces:

. any relationship with Anti-Social Forces that is deemed to

use Anti-Social Forces for the purpose of seeking unjust
profits for itself or a third party or for the purpose of causing
damage on a third party; and

. any relationship that cooperates with or is involved in the

maintenance or operation of Anti-Social Forces, such as
providing any funds or benefits.

its directors, executive officers, corporate officers,
corporate auditors, advisors, chairman, or any other person
substantially involved in management, regardless of the
name, are not, or were not in the past, and do not have any
socially reprehensible relationship with, Anti-Social Forces;

. it shall not allow Anti-Social Forces to use its own name to

execute this Agreement;

. it may not conduct, or have any third party conduct, any of

the acts listed in each of the following items:

. violent demands;

b. unlawful demands beyond legal responsibility;

. intimidating behaviors or

violence with respect to

transactions;

. defamation of, or interference with the business of, the

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

. any other acts similar to the preceding items.
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2. Each party may, if the other party falls under any of the

3.

n.4

1.5

1.6

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
Coupaq, as its sole liability, shall refund any prepaid fees
covering the remainder of the Subscription Term of the
affected subscription after the Termination Effective Date.

Notice. Notices shall be in writing and except as otherwise
expressly provided in this Agreement, any notice required
or permitted under this Agreement shall be deemed given
if. (a) personally delivered, upon receipt thereof; (b) sent
by registered or certified mail or by overnight courier
service with tracking capabilities, upon receipt; or (c) sent
by electronic mail (without indication of delivery failure),
at such time as the party that sent the notice receives
confirmation of receipt from the other party, whether by
read-receipt confirmation or otherwise, provided that
notice by electronic mail shall include a scan of a signed
notice or electronically signed notice. Notices shall be
addressed to the address and/or email on the signature
page or the Order Form.

Assignment. Neither party may assign any of its rights or
obligations hereunder, whether by operation of law or
otherwise, without the prior written consent of the other
party (not to be unreasonably withheld). Notwithstanding
the foregoing, either party may assign this Agreement in
its entirety (including all Order Forms), without consent of
the other party, to its Affiliate or in connection with a
merger, acquisition, corporate reorganization, or sale of all
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or substantially all of its assets. Subject to the foregoing,
this Agreement shall bind and inure to the benefit of the
parties, their respective successors and permitted
assigns.

Governing Law, Jurisdiction and Dispute Resolution. This
Agreement, and any disputes related to this Agreement or
any Order Form, will be governed by the laws of Japan,
without regard to conflicts of laws rules or the United
Nations Convention on the International Sale of Goods.
Any disputes, actions, claims, or causes of action arising
out of or in connection with this Agreement shall be
submitted to and finally settled by arbitration in Tokyo,
Japan, using the English language in accordance with the
Rules of Arbitration of the International Chamber of
Commerce then in effect, by one or more commercial
arbitrator(s) with substantial experience in the industry
and in resolving complex commercial contract disputes.
Judgment upon the award so rendered may be entered
in a court having jurisdiction or application may be made
to such court for judicial 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.

Entirety. The Agreement 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 subject matter 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.

Language If there is any discrepancy between the English
language and the Japanese language of this Agreement,
the English language shall prevail.
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