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19.3 Payment Details : You shall on or before the effective date of subscription to the Services provide to us approved 
purchase order information acceptable to us and/or relevant valid, up-to-date and complete contact and billing details, and:  



(a) if you provide approved purchase order information to us, we shall invoice you on the effective date of subscription 
to the Services for all one-off fees and all annual fees for the first year subscription (or for the entire initial term 
subject to your preference); and at least 30 days prior to each anniversary of the effective date of subscription to the 
Services for the subscription fees payable in respect of the next year’s subscription (or for the next applicable billing 
period such as the renewal period), and you shall pay each invoice within 30 days after the date of such invoice. 

(b) if you pay by credit card, we shall invoice you via third party secure payment services such as PayPal and Worldpay 
on the effective date of subscription to the Services for all one-off fees and all annual fees for the first year 
subscription (or for the entire initial term subject to your preference); and at least 30 days prior to each anniversary 
of the effective date of subscription to the Services for the subscription fees payable in respect of the next year’s 
subscription (or for the next applicable billing period such as the renewal period), and you shall pay each invoice 
within 30 days after the date of such invoice.  

 
19.4 In case any Item (as defined in Clause 6.2) will or needs to be delivered at a later date, and that you agree to start, or 
have started using, either all or part of the delivered Services, fees for the Services that have been delivered shall commence 
and payment shall be made in accordance with Clause 19.3.  Payment shall not be deferred until all parts of the Services are 
delivered. 
 

19.5 Right to Invoice : Once you subscribe to or purchase any Services or any Item (as defined in Clause 6.2), we shall have 
the right to invoice you for the Services or the Item and you agree to pay for the invoice notwithstanding the following 
circumstances.  For (b) and (c) in particular, we have the right to invoice you for the Items which are not yet ready for use after 
the date specified in Clause 6.3. 
 

(a) we have completed the implementation and delivery of the Services or Item, but you do not activate or use them 
without any fault from our end; 

 
(b) we have implemented or delivered the part(s) of the Services or Item to the fullest possible extent, but you failed to 

complete those part(s) responsible by you and/or to provide the necessary information, access or assistance for us 
to complete the remaining part(s) of the Services or Item and hence the Services or Item cannot be made ready for 
use; or 

 

 Services or Item 

.  



 

 

(a) as long as you continue using the Services after the Initial Term or the then-current Renewal Term, you agree you 
have renewed your subscription of the Services and that the renewal term shall be for the period specified in any 
optional renewal clause in the Contract or in the Reseller Agreement, and in the absence of such renewal c lause, 
for twelve (12) months.  You agree that the term of your Contract or Reseller Agreement will be extended accordingly.  
For the purpose(s) of this clause, you are deemed as 'continue(d) using the Services' as long as there is one or more 
login to the Services after the end of the Initial Term or the then-current Renewal Term unless you can provide 
reports generated using the audit trail feature of the Services (with personal data and any confidential information 
redacted) to show that you or your End Users did not carry out any activities tracked by the audit trail feature of the 

Services other than logging in and logging out.  We have the sole discretion to decide whether any other evidence 
is sufficient to prove that you or your End Users did not 'continue using the Services'.  You hereby give your consent 
for us to check the number of logins to the Services made by you or your End Users after the end of the Initial Term 
or the then-current Renewal Term for the purpose(s) of this clause.  This Clause 20.5 applies to subscriptions directly 
from us as well as through Reseller. 

(b) this Clause 20.5 will be triggered in situations such as (i) you do not indicate or reply to us or Reseller on whether 
you would renew your subscription of the Services; and (ii) your organization was unable to award the renewal 
contract to us or the Reseller by the end of the Initial or the then-current Renewal Term, but yet you or your End 
Users continued using the Services thereafter.  You are therefore advised to inform us or the Reseller of your decision 
to renew or not on a timely basis. 

(c) if you can only start a renewal term after a certain date due to the policies in your organization (such as after renewal 
contract is awarded), we can move the start of the new renewal term to align with the policies of your organization 
as long as you pay for the period between the expiry of the Initial Term or the then-current Renewal Term and the 
start of the new renewal term on a pro-rata basis. 
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26.1 Clause 26 shall only apply if you acquire the Services via a third party which is our authorized reseller or channel partner 

(“Reseller”).  

26.2 If you acquire the Services via a Reseller, by registering for an account or using any of the Services, you agree that an 
agreement is formed between you and us, governing your access to and use of the Services (the “End Customer Service 
Agreement”, or “ECSA”), and that you agree, in addition to any terms and conditions related to your use of the Services 
pursuant to any agreement by and between you and the Reseller (“Reseller Agreement”), you are bound by the terms of the 
ECSA. In case of conflict on the terms of use of the Services between the Reseller Agreement and the terms of the ECSA, 
the latter shall govern.   

26.3 The terms of the ECSA shall be the same as these Terms as if you were a customer subscribing the Services directly 
from us and are specifically inclusive of this Clause 25 except for the following: 

26.3.1 Notification of material changes to the Terms: If in our sole discretion we deem a revision to these Terms to 

be material, we will notify you in accordance with Clause 2.2, or via the Reseller. 

26.3.2 Payments: In relation to Clause 19, your payments for the Services shall be made to the Reseller in accordance 
with your agreement with said Reseller. You acknowledge and agree that we may impose service resumption charges in 

cases set out in Clause 21 hereof, regardless of whether the same was specified in your agreement with the Reseller. 

mailto:legal@azeusconvene.com


Your or the Reseller’s refusal to pay such service resumption charges, authorizes us to refuse any request to resume the 

terminated or suspended Services. 

26.3.3 Billing, Fee adjustment: Billing, invoicing process and price adjustment shall be in accordance with the 
agreement by and between you and the Reseller, without prejudice to Clause 26.6 (a) and (b) hereof. In default of any 
such provisions in your agreement with the Reseller, the terms laid out in Clause 20 hereof shall govern.  

26.3.4 Subscription period and Renewal: Subject to Clause 20.5, your period of subscription, including renewal 
arrangement, shall be in accordance with the agreement by and between you and the Reseller. In the absence of specific 

provision on renewal arrangement in your agreement with the Reseller, the terms in Clause 20.4 shall govern. 

26.3.5 Refund: If any refund from us is applicable for situations expressly set out in these Terms, such refund shall be 
made to the Reseller.  Your request for any refund shall be made to the Reseller in accordance with the agreement by 
and between you and the Reseller. 

26.3.6 Early Termination:  You or the Reseller will owe us all outstanding contractual amounts due for the remainder of 
the Initial, or then-current Renewal Term at the time of termination, in case of early termination as set out in Clause 22.  

26.4 We are an express beneficiary of this ECSA.  In acquiring a subscription to the Services, you expressly acknowledge 
and agree that we shall have the right to enforce the ECSA against you and that this ECSA constitutes the entire agreement 
and supersedes any and all prior agreements between you and us with regard to your subscription to the Services or your 
access to or use thereof under this ECSA and the agreement between you and the Reseller.  

26.5 In case of conflict between the terms in the ECSA and your agreement with the Reseller, except as otherwise provided 
in Clauses 26.3.1 to 26.3.5, these terms in the ECSA shall prevail on all matters including but not limited to matters relating to 

the acceptable use of the Services, suspension and termination, liability and indemnity, intellectual property, confidentiali ty 
and data privacy, and all matters not expressly dealt with by your agreement with the Reseller. 

26.6 You acknowledge and agree that we are entitled to suspend or terminate your subscription to the Services, your rights 
to access and use the Services, and to remove and discard any Content if: (a) we are notified by Reseller of your failure to 
pay any amounts due to the Reseller with respect to your subscription to the Services; or (b) Reseller fails to pay any amounts 
due to us pursuant to our agreement with the Reseller with respect to your subscription to the Services; or (c) we become 
aware of your violation of the terms of the ECSA.  You consent to these suspension and termination rights and acknowledge 
and agree that we shall have no liability to you of any kind with respect to any such suspension or termination. Your sole 

recourse with respect to any such suspension or termination shall be against the Reseller. 

26.7 Notwithstanding anything to the contrary in this ECSA, to the maximum extent permitted by applicable law, our total 
liability (including any indemnity obligations) and that of our affiliates, officers, employees, agents, suppliers or licensors, 
arising under or in connection with the ECSA, or the Services, shall be limited to the total annual Convene license or 
subscription fees paid by Reseller to us in the twelve (12) months preceding the event first giving rise to the claim under the 
ECSA.  For the avoidance of doubt, if multiple years of payment for Convene license or subscription fees was made in the 
aforementioned period, only the total annual Convene license or subscription fees for 12 months’ usage paid by Reseller to 
us shall be included. This clause shall explicitly supersede Clause 18.3 on the liability cap for customers subscribing the 
Services directly from us.  

 

 



 

 

 

 

 

 

 

 



 

 


