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31 Jan T-6 mo SUM

THE HISTORICAL CALENDAR; VERIFY THE THE RUNWAY: DEFINITIONS AND SPEND UNDER MANAGEMENT: THE
QUOTA QUARTERS UNDER PE CENSUSES BEFORE THE RENEWAL QUOTE METER IS YOUR OWN P&L; DEFINE
OWNERSHIP WHAT COUNTS

Band cliffs Module census The ERP shadow

INFLATION IN YOUR SPEND IS NOT BSM SUITES LAND BROAD AND ADOPT PROCUREMENT MAY ALREADY RIDE

ADOPTION OF THEIR SOFTWARE NARROW; COUNT BEFORE RENEWING YOUR ORACLE, SAP, OR WORKDAY
ESTATE

READ THIS FIRST

There is a pleasing irony in negotiating with Coupa: the platform your procurement team uses to discipline every other vendor is
itself a vendor, owned by private equity, priced on a meter made of your own money, and renewable on exactly the disciplines it
preaches. The meter first, because it is the estate's defining mechanic: Coupa's core has historically been sized by spend under
management, tiered bands of the annual spend flowing through or visible to the platform, which makes this the procurement
sibling of the payments playbook, a vendor priced on your volume rather than their software. Everything about that meter is
negotiable except your instinct to ignore it. What counts as managed spend, transacted purchase orders, processed invoices,
merely visible categories, pass-through, intercompany, must be defined in the order form; the band widths and thresholds decide
whether ordinary growth triggers a repricing cliff; and inflation is the silent uplift, because a spend meter converts every price
increase your suppliers charge you into a price increase your procurement platform charges you, unless the contract says
otherwise. Fixed-fee conversions, wide bands, inflation carve-outs, and written definitions are the counterweights, and they are
all obtainable.

Around the meter sits a suite, and the suite is where BSM economics quietly decay: Procure and Invoice land as the core, then
Sourcing, contract management, Supplier Risk, Expense, Pay, and Treasury attach in the initial enthusiasm, and three years later
the adoption census reads like every module ladder in this library, two modules living, two limping, two never configured. The
census retires the shelfware, the supplier-count and user-count meters inside the modules get their own audits, and Coupa Pay's
virtual-card economics get read closely, because rebate flows can genuinely offset subscription cost when the program is real and
decorate the pitch when it isn't. The context is private equity: since the take-private, renewal discipline has hardened, uplifts
arrive with confidence, Al agents arrive as upsells on young meters, and the counterparty across the table is optimizing the same
annuity you are. The counterweights are the library's usual ones plus two shadows: the full-suite rivals and intake-layer
challengers who will gladly RFP the estate, and the ERP-native procurement your Oracle, SAP, or Workday licensing may already
include. Define the meter, census the modules, price the shadows, and sign in the January window the archaeology confirms. No
theory. Bands, modules, rebates, scripts, and checklists.

1. WHAT CHANGED SINCE YOU SIGNED

¢ The owner changed and the posture followed. Under private equity, renewals price with discipline, discount memory fades,
packaging shifts toward platform bundles, and the sales motion knows its installed base's switching costs precisely. None of
this is improper; all of it is why the prepared file matters more than it did when the logo was public and growth forgave
everything.

¢ Your spend inflated into their bands. Several years of supplier price increases moved your SUM upward without a single new
workflow, and band thresholds convert that drift into repricing. The definition audit and the band renegotiation are where the
silent uplift gets caught.

¢ The suite's adoption diverged from its footprint. Modules bought in the platform enthusiasm run at fractions of their licensed
scope: sourcing events that never moved off the incumbent tools, contract repositories half-migrated, supplier-risk monitoring
covering a supplier file nobody pruned. The census converts each into a renewal decision.
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e The Al agents arrived as commerce. Autonomous sourcing, invoice-processing agents, and assistant features ship with
separate pricing motions and adoption stories. Young meters, short clocks, contracted rates, pilots before platform-wide
commitments, per the standing rule.

¢ The intake layer changed the market's front door. Intake-and-orchestration tools captured the requester experience in many
estates, full-suite rivals kept bidding, and the ERP vendors kept bundling procurement deeper into the platforms you already
license. The estate has more credible neighbors than it did at signature, and the file should name them.

¢ The payments attach matured. Coupa Pay's virtual-card and supplier-payment economics can return real rebate value at real
adoption, and can also sit as a pilot that never scaled. The program's actual flows, and who keeps which basis points, belong in

the renewal arithmetic either way.
2. THE RENEWAL RUNWAY
o (o] o

T-6 (AUG) T-5 (SEP) T-4 (OCT)
Contract archaeology: The SUM The module and meter
modules, meters, decomposition: what censuses: adoption per
bands, definitions, the meter actually module, suppliers,
rates, dates; the PE-era counts, category by users, invoice volumes
quota calendar category
established

The shadow files: full-
suite rivals, intake layer,

o

T-3 (NOV)

ERP-native
procurement;
benchmark done

o o
T-2 (DEC)
Written anchor: defined
SUM, right-sized
modules, band
structure; rounds begin

T-0 (JAN)
Signature in the
confirmed window: the
defined meter, the
living modules, the
capped term

The SUM decomposition leads because everything else prices off it: a band renegotiated before the definition is tightened
renegotiates the wrong number, and a benchmark applied to an undefined meter benchmarks nothing.

2A. THE FIRST 60 DAYS: THE TASK LIST

# TASK

1 Contract archaeology: every module and meter: SUM bands
and definitions, user counts, supplier counts, invoice volumes,
Pay terms, uplift history, and renewal dates

2 The SUM decomposition: the counted spend rebuilt by
category: transacted POs, processed invoices, visible-only
categories, pass-through, intercompany, and one-time items

3 The qualifying-spend position: exclusions drafted
(intercompany, pass-through, fiscal anomalies) and the
defined SUM computed for the anchor

4 The module census: per-module adoption from platform
analytics: sourcing events run, contracts in the repository, risk
assessments active, expense reports processed

5 The sub-meter audits: supplier-risk counts pruned to active
suppliers, expense users to actual filers, invoice volumes to
processed reality

6 The Coupa Pay ledger: virtual-card volumes, rebate rates and
receipts, supplier adoption, and the net economics computed
honestly

7 The ERP shadow file: procurement capability inside the
incumbent ERP licensing (Oracle, SAP, Workday, NetSuite)
mapped and costed for the workflows it could carry

8 The market file: full-suite rivals and the intake layer priced at
estimate, with migration effort assessed honestly, written to
be shown

9 The Al-agent position: agent and assistant SKUs mapped
against genuine workflows, pilot terms drafted at contracted
rates

10 Commission the benchmark: SUM band pricing, module rates,
per-user and per-supplier economics, and caps comparable
BSM estates signed post-take-private

11 The band design: wider bands, inflation carve-outs, or fixed-
fee conversion modeled, with the preferred structure chosen
before rounds open
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OWNER

Procurement ops

Finance + Procurement ops

Finance

Procurement ops

Procurement + AP

Treasury + AP

IT + Procurement

Procurement

Procurement ops

Procurement

Lead negotiator + Finance

OUTPUT

The terms file

The meter truth

The defined number

The living-module map

The count truths

The rebate truth

The bundled shadow

The field, costed

The young-meter scope

Market targets

The structure ask
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# TASK OWNER OUTPUT

12 Open the renewal file: every quote, definition email, and Lead negotiator The record
proposal logged from day one, with the confirmed fiscal
window on the cover

3. BUILD THE POSITION: THE FIVE WORKSTREAMS

3.1 The estate math: the defined meter against the drift

The spend-meter math, worked. Illustrative estate: $1.3M a year: the P2P core sized on a $2.5B SUM band, plus Sourcing at
$150K, Supplier Risk at $120K, Expense for 3,000 users at $180K, contract management at $100K, and a Coupa Pay pilot, with the
renewal proposing $1.55M, a PE-era uplift plus a band crossing as supplier inflation pushed counted spend toward $2.9B. The
decomposition re-derives the meter: $600M of intercompany transfers, pass-through billings, and one-time items never belonged
in managed spend, and the tightened definition lands qualifying SUM at $2.3B, below the cliff the proposal priced. The band
renegotiation writes the structure for the future: wider bands, an inflation carve-out so supplier price increases stop repricing the
software, and thresholds that trigger discussion rather than automatic uplift. The module census then trims the suite: contract
management, never migrated past a pilot repository, sunsets; Supplier Risk prunes its file from 8,000 listed suppliers to 3,500
active and reprices accordingly; the Expense census lands 2,100 actual filers against 3,000 licensed; and the Pay ledger shows
rebates real but modest, kept, with the economics stated in the deal. The Al agents run as a scoped pilot at contracted rates.
Signed into the confirmed January window with the ERP shadow and the market file visible: roughly $1.0M all-in, caps at 4%, the
SUM definition in the order form with your measurement rights, and true-downs at anniversaries. Against the $1.55M proposal,
the defined estate runs a third lighter, and the platform keeps doing exactly what it was doing, minus the modules that were never
doing anything.

3.2 The SUM doctrine: your P&L is not their meter

A spend-based price imports every distortion of your business into your software bill, and the doctrine untangles them one by
one. Definition: the order form states what qualifies, transacted versus visible spend, and the exclusions, intercompany, pass-
through, tax and duty, extraordinary items, with your right to the underlying measurement data, exactly as the RUM and client
meters were handled one playbook ago. Structure: bands wide enough that ordinary growth lives inside them, thresholds that
open conversations rather than trigger cliffs, and an inflation carve-out or index, because your suppliers raising prices is not
Coupa delivering value. And where the estate is stable, the cleanest fix: convert the meter to a fixed fee with scheduled review,
which prices the software as software and returns your P&L to being yours.

3.3 The module census: renew the suite that exists

BSM suites are bought as visions and renewed as inventories, and the census is the conversion. Platform analytics show each
module's truth, sourcing events actually run, contracts actually resident, risk assessments actually reviewed, expense reports
actually filed, and the verdicts follow the library's standard triage: living modules renew at benchmark, limping modules renew
scoped to their real footprint with their sub-meters audited (active suppliers, actual users, processed volumes, never listed,
licensed, or projected), and dead modules sunset without sentiment, their functions returning to the tools that never stopped
doing them. The suite discount will be invoked in defense of the corpse modules; the answer is the OpenText answer: the
relationship's total is the sum of the living lines, and it is lower.

3.4 The shadows: the field, the intake layer, and the ERP you already pay

Coupa's switching costs are real, P2P migrations are heavy, and the leverage here is honest rather than theatrical: not an exit
threat, but a priced field. The full-suite rivals will RFP the estate and their quotes calibrate the benchmark; the intake layer prices
the requester experience separately and reframes what the platform must be excellent at to earn its keep; and the quietest
shadow is the biggest: procurement capability already licensed inside the ERP estate, Oracle, SAP, Workday, whose marginal cost
for the workflows it can genuinely carry approaches zero. The shadow file's role is the same as everywhere in this library: it
negotiates whether or not anything moves, because a vendor who knows the buyer has read the field prices against the field.

3.5 The Pay economics and the close: rebates, agents, and the window

Two newer lines complete the position. Coupa Pay is arithmetic, not allegiance: virtual-card rebates net of fees, at actual supplier
adoption, either offset real subscription cost, in which case the flows and splits are written into the deal, or they decorate a pilot,
in which case they decorate nothing in the anchor. The Al agents are young meters and ride short clocks at contracted rates until
adoption proves them. Then the close: the fiscal calendar is confirmed rather than assumed under private ownership, the
historical late-January year end is the working hypothesis the archaeology tests, and the anchor stabilizes a quarter before it, so
the signature lands in the vendor's window with the defined meter, the living suite, and the caps that make the next PE-era
renewal start from a ceiling instead of a habit.
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3C. THE SPEND-UNDER-MANAGEMENT LEDGER: WHERE THE MONEY SITS

THE LINE THE MECHANIC THE PREPARED POSITION

The SUM meter Your spend volume, banded, counting Defined in the order form: qualifying categories, exclusions,
whatever flows or is visible and your measurement rights

The bands Thresholds converting growth and inflation Wide bands, inflation carve-outs, discussion triggers, or
into automatic repricing fixed-fee conversion

The module suite Landed broad in the platform enthusiasm, Censused: living at benchmark, limping scoped, dead sunset

adopted narrow since

The sub-meters Supplier counts, expense users, invoice Audited to active, actual, and processed, with true-downs
volumes drifting above reality written

Coupa Pay Rebate economics offsetting cost at real The net ledger computed and, where real, written into the
adoption, decorating it otherwise deal

The shadows Full-suite rivals, the intake layer, and ERP- The field file, costed and visible: it prices the estate that stays

native procurement already licensed

The strategic reading: a platform that exists to make your spend visible has made one category of spend strangely opaque, its
own. The decomposition, the census, and the definitions apply the platform's own philosophy to the platform, which is both the
joke and the entire method.

3B. BENCHMARK TARGET RANGES: WHAT PREPARED BUYERS ACHIEVE

PRIMARY
UNPREPARED OUTCOME PREPARED TARGET
LEVER
The SUM base Everything counted, inflation Defined qualifying spend: 15 to 25% off the meter The
included decomposition
The band structure Cliffs triggered by drift Wide bands, carve-outs, or fixed fee The structure
ask
The module suite Full footprint renewing on Living modules only: 15 to 30% off the suite The adoption
inertia census
The sub-meters Listed suppliers, licensed users Active and actual counts, trued down The count
audits
The rates and out-years PE-era uplifts, uncapped Benchmark rates, 0 to 4% caps The January
close
The new lines Agents and Pay bundled on Pilots on short clocks; rebate ledgers written The young-
faith meter rule

4. STRATEGY: THE GIVE-GET TABLE

WHAT IT IS WORTH TO

WHAT COUPA WANTS THEM WHAT YOU TAKE IN EXCHANGE

The full-suite renewal The platform footprintis ~ The censused suite at benchmark: living modules paid, dead ones gone,
the annuity PE priced definitions written.

The SUM growth story Rising managed spendis  Growth counted by the written definition, inside bands that don't cliff,
the metric their owners with carve-outs for inflation.
watch

The multi-year term Locked ARR through the  Caps, true-downs, module flexibility, and the meter definitions. Term
ownership cycle buys the kit.

The Pay adoption Payment flows are the The rebate economics in writing, with splits, rates, and adoption
platform's second act commitments stated both ways.

The Al agent story Agent adoption is the Scoped pilots at contracted rates on twelve-month clocks, expanded on
current narrative evidence.

The window signature The fiscal quarter's The final tier of rate and structural concessions, collected in the
pressure survives going confirmed window.
private
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5. TACTICS: THE MOVES AND THE COUNTERS

COUPA'S PLAY

The band cliff

The suite defense

The meter opacity

The value benchmark

The agent urgency

The window fuse

WHAT IT SOUNDS LIKE

"Your managed spend crossed into the next
tier; the renewal reflects your growth."

"Unbundling modules erodes the platform
economics you've enjoyed."

"SUM is calculated by the platform per our
standard methodology."

"Community data shows customers your size
realize multiples of the subscription in
savings."

"Early adopters of the Al agents are locking in
preferred platform pricing."

"This structure holds through our fiscal year
end."

Three lines worth using verbatim at the table:

YOUR COUNTER

The growth was our suppliers' invoices and our
intercompany flows. The defined SUM is $2.3B, the
definition is in the draft, and inflation is not
adoption.

The economics we've enjoyed include paying for a
contract module with forty contracts in it. The living
suite renews at benchmark; the sum of real lines
beats the average of imaginary ones.

The standard methodology is now an exhibit, with
exclusions and our data rights. A meter we cannot
audit is a number we will not sign.

Then the community data can join the negotiation:
show our cohort's pricing too. Savings we realized
are ours; the fee prices the software.

Early adopters of young meters lock in pilots:
scoped, contracted, twelve months. The preference
we want is the rate on this page.

Correct, and the archaeology told us which quarter
that is. The anchor has been stable for two months;
the estate signs in your window, defined.

"You are priced on our spend, so our spend gets defined: transacted, qualifying, exclusions listed, data rights included. Page one of

the order form."

"The census says two modules live, two limp, two never launched. We will pay properly for the first four and nothing for the

ghosts."

"Our suppliers raised prices eight percent and your meter calls that growth. The carve-out fixes it, or the fixed fee does; choose the

one you prefer."

6. THE CONCESSIONS CHECKLIST: WHAT A GOOD COUPA CLOSE CONTAINS

CONCESSION

The SUM definition, written

The band structure

Fixed-fee option

The censused suite

Sub-meter true-downs

Rate caps

Module re-entry pricing

The Pay ledger, written

Young meters on short clocks

THE ASK

Qualifying spend, exclusions, and measurement
methodology as an exhibit, with data rights

Wide bands, discussion-trigger thresholds, and an

inflation carve-out or index

Conversion to fixed pricing with scheduled reviews

where the estate is stable

Module list per the adoption truth, sunset modules

removed, scoped modules resized

Supplier, user, and volume counts reducible at

anniversaries on census evidence

0 to 4% across all modules and meters, this term and

next

Sunset modules re-addable at contracted rates if

adoption returns

Rebate rates, fee splits, and adoption commitments

stated in the agreement

Al agents as scoped pilots at contracted rates, twelve

months
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WHY IT MATTERS NEXT CYCLE

The meter has rules you can audit.

Drift stops repricing the platform.

Software priced as software.

Ghost modules never renew again.

The counts track reality both ways.

The PE-era uplift meets a ceiling.

Trimming carries no ransom later.

The offset is contractual, not

anecdotal.

The narrative prices when it's real.
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CONCESSION THE ASK WHY IT MATTERS NEXT CYCLE

Data portability Transaction history, supplier records, and contract The field file stays credible.
exports in standard formats, with cooperation duties

Service and SLA terms Support tiers itemized; uptime and processing SLAs The service layer stays visible.
stated with remedies

MG&A and divestiture language Affiliates at contracted rates; carve-outs reduce SUM Corporate change moves spend, not
and counts without penalty prices.

6A. WHAT THE ENDGAME LOOKS LIKE: A WORKED DEAL SHAPE

The illustrative $1.3M estate from Section 3.1, closing into the confirmed fiscal window. Numbers rounded for structure rather
than quotation:

WALK-IN (THE DRIFT'S FRAME) SIGNED (PREPARED BUYER)
The SUM $2.9B counted, cliff crossed $2.3B defined, band restructured, carve-out written = The
meter decomposition
The module  Six modules renewing on inertia Four living lines; CLM sunset; Risk scoped The adoption
suite census
The sub- 8,000 suppliers, 3,000 expense users 3,500 active, 2,100 actual, trued down The count
meters audits
The new Agents proposed platform-wide; Pay anecdotal Agent pilot on a clock; rebate ledger written The young-
lines meter rule
The terms PE uplift, vendor-counted meter Caps at 4%, definitions and data rights in the order The meter

contract

Net effect $1.55M proposed ~$1.0M, defined and auditable Six months,

one definition

7. THE MISTAKES THAT COST MILLIONS

¢ Letting the meter count everything. Intercompany, pass-through, and inflation are not managed spend. Undefined SUM is an
open tab.

¢ Accepting the cliff. Band thresholds crossed by drift reprice software that didn't change. Widen the bands or fix the fee.

¢ Renewing the vision instead of the inventory. The suite you bought and the suite you run diverged years ago. Census first,
always.

¢ Licensing the supplier file instead of the suppliers. Risk modules priced on 8,000 listed vendors monitor 3,500 real ones.
Prune, then price.

¢ Taking the rebate story on faith. Pay economics are arithmetic. Written flows offset cost; anecdotes offset nothing.

¢ Ignoring the ERP shadow. Procurement capability you already license is the cheapest module on the table. Map it before
renewing its rival.

¢ Buying the agents platform-wide. Young meters, short clocks, contracted rates. The narrative can prove itself like everything
else.

¢ Assuming the calendar. Private owners keep quota quarters; the archaeology finds them. Anchor a quarter early and sign in
the window.
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THE FINAL WORD

Coupa sells procurement discipline, and the renewal is the exam. Every doctrine the platform preaches to your organization,
visibility before commitment, spend defined before spend managed, suppliers counted, contracts inventoried, savings measured
rather than asserted, applies with perfect symmetry to the platform itself, and the vendor across the table knows it, which is why
the prepared buyer's file lands with particular force here. Define the meter so your P&L stops moonlighting as their price list;
census the suite so the renewal buys the modules that exist; audit the sub-meters, write the rebate arithmetic, put the agents on
a clock, and let the ERP shadow and the field file price the whole estate from the outside. Under private equity the counterparty
optimizes harder, which only raises the return on doing the same. The platform is good at its job. The renewal is yours to be good
at, and the method is the one you already own: it came with the software.

Where benchmarking fits. Every tactic in this playbook sharpens against one input: the SUM band pricing, module rates,
per-user and per-supplier economics, and caps comparable BSM estates actually signed, especially since the take-private.
The realistic defined-meter cost, the credible module pricing, the market's cap and carve-out norms: all of it is benchmark
data applied at the right moment, against a vendor that benchmarks its own customers daily. Bring the market's numbers to
the table, and Coupa negotiates against the market instead of against your spend curve.

Prepared by Vendor Benchmark LLC. Figures marked illustrative are for calculation structure; packaging, meters, and pricing structures change

frequently, especially under private ownership, so verify everything against current documentation and your own agreements. This document is
general negotiation guidance, not legal advice.
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