Terms and conditions for sale of goods to a business (from a premises)
Add/delete information in brackets as appropriate
[bookmark: _Hlk74218522]Terms and conditions 
These terms and conditions are for the sale of goods to businesses from our premises and state the basis on which we [your business name] will supply goods to businesses.
We are [your business name]. We’re a company registered in the Republic of Ireland with company number [insert registered number] whose registered address is at [insert address] and vat number is [insert VAT number].  We’re called ‘the Supplier’ in this agreement.
OR 
I am a sole trader [insert name of person] of [insert their address] trading as [insert trading name of sole trading business] with my principal place of business as [insert business/trading address] and vat number is [insert VAT number]. I’m called ‘the Supplier’ in this agreement.
You are called ‘the Customer’ in this agreement. You are the individual, firm, company or other organisation stated on the order form or other document agreed in writing between us (the Order).
You can get hold of us in any of the following ways: 
1. by telephoning us on [telephone number]; 
2. by emailing us at [email address]; or
3. by writing to us at [address]. 
These terms and conditions are important. Please read them carefully before you place an order with us. They explain how we will provide you with the goods that you have ordered. They describe our payment terms and delivery times. They also set out the situations in which this contract may be amended or cancelled by you or by us and what you should do if there is a fault with the goods which we have provided to you, amongst other matters. 
If, in these terms and conditions, we say that either of us may contact the other in ‘writing’, then this means it can be by letter or by email.
We only sell goods in [the Republic of Ireland].
[bookmark: _Hlk74138332]For information about how we collect and use your personal information, please see our website privacy notice, which is available at [insert link to privacy notice.]
It is agreed that:
1. Definitions and interpretation
1.1	If any word, phrase or explanation used within this agreement is not clear, it will be defined and interpreted according to the definitions and interpretations set out below:
Acts, Legislation: or other similar references shall include any updates and or amendments to the same.
Charges: the charges payable by the Customer to the Supplier according to the terms of this Contract.
Customer: the individual, firm, company or other organisation stated on the Order.
Goods: the goods set out in the Order which the Supplier is to supply, according to the terms of this Contract.
Order: the Supplier's order form, or other document agreed in writing by the Supplier and the Customer.
Written: and any similar expression, includes e-mail.
2. Supply and sale of goods
[bookmark: _Hlk63096906]It is also agreed that:
a. The Customer wishes to acquire the goods described in the Order (Goods) and the Supplier wishes to supply them to the Customer, on the terms and conditions set out in this agreement (Terms).
b. The Supplier shall only supply Goods to the Customer on these Terms. (Terms can only be varied in writing signed by an authorised officer of the Supplier.)
c. Quotes for Goods provided by the Supplier to the Customer are not offers by the Supplier. Any Charges quoted in a quotation shall only be valid for [number] days from the date of the quotation
d. Any Orders placed by the Customer are offers for the purchase of the Goods based on these Terms
e. When the Supplier accepts an Order in writing, the Supplier's contract with the Customer for the supply of the Goods in that Order shall come into existence at the point of the Supplier's written acceptance.
f. The Supplier's contract with the Customer for the supply of the Goods comprises the Order, these Terms and anything else the Supplier expressly agrees in writing (Contract).
g. Any descriptions of the Goods contained in the Supplier's brochures or on the Supplier's website, along with any samples of Goods, are only for illustrative purposes and do not form part of the Contract
h. The Supplier may amend any specification for Goods as required by law, or to comply with any relevant regulatory obligations.
3. Charges
3.1	The Customer will pay the Charges set out in
a. the quotation sent by the Supplier to the Customer
b. the Order, or
c. in the Supplier's written acceptance of the Order.
3.2	If no Charges have been quoted or set out in the Order, or in the Supplier's written acceptance, then the Charges shall be those set out in the Supplier's price list in force on the commencement date of the Contract.
3.3	The Supplier has the right to change the Charges at any time prior to delivery of the Goods, to reflect any increases in costs which are beyond the Supplier's control, including, for example, to reflect changes to foreign exchange rates or taxes, changes in the costs of labour or materials and to reflect any changes requested by the Customer after the commencement date of the Contract.
3.4	Where the Goods are to be delivered to the Customer, the Charges do not include carriage, insurance or packaging and the Supplier shall be entitled to recover from the Customer all reasonable expenses incurred by it in delivering the Goods to the Customer.
3.5	The Supplier may charge amounts in addition to the Charges if the Customer requests any change to the Goods after the commencement of the Contract, if the Customer fails promptly to provide any instructions required by the Supplier for the supply of the Goods, or for any reason which is due to any other act or omission of the Customer.
3.6	Unless otherwise stated the Charges will be [inclusive] OR [exclusive] of VAT which the Customer shall be liable to pay to the Supplier in addition to the Charges.
4.	Invoicing and Payment
4.1	[The Supplier is entitled to raise an invoice for the full amount of the Goods prior to delivery of the Goods by the Supplier]. OR [The Supplier is entitled to raise invoices containing the Charges on or after delivery of the Goods by the Supplier].
4.2	If the Customer is to collect the Goods, [the Supplier is entitled to raise an invoice for the full amount of the Goods prior to delivery of the Goods by the Supplier] OR [the Supplier is entitled to raise invoices containing the Charges on, or at any time after, the Supplier has notified the Customer that the Goods are ready for collection].
4.3	If the Goods are to be delivered to the Customer and the Customer fails to accept delivery of the Goods, then the Supplier is entitled to raise an invoice containing the Charges after the Supplier has attempted to deliver the Goods.
4.4	The Customer will pay the Supplier within [30] days of receiving the Supplier's invoice. Payment must be made without any deduction or set-off. Payment shall be treated as made once the Supplier receives cleared funds.
4.5	Time for payment of the Charges shall be of the essence.
4.6	If any amounts owed by the Customer to the Supplier become overdue, then (without prejudice to any other rights or remedies available to the Supplier), the Supplier:
a. shall be entitled to charge interest upon such amounts
b. may suspend the supply and/or delivery of Goods (and any goods under any other contract between the Supplier and the Customer), until the overdue amounts are paid in full, and/or
c. may terminate the Contract.
4.7	The Customer is responsible for all reasonable costs and expenses incurred by the Supplier in relation to the recovery by the Supplier of any amounts owed to it by the Customer.
5.	Delivery of Goods
5.1	Any dates quoted for delivery of Goods are approximate only and time for delivery of the Goods shall not be of the essence.
5.2	Delivery of the Goods is subject to us first receiving payment for the Goods in full and cleared funds in accordance with section 4.
5.3	The Supplier will deliver the Goods to the premises identified by the Customer in the Order, or to another location agreed in writing between the Supplier and Customer, unless the Customer has requested to collect the Goods. If the Customer has requested to collect the goods, the Customer shall collect them within [7] days of the Supplier notifying the Customer that the Goods are ready for collection.
5.4	If the Customer does not accept delivery of the Goods, or does not collect the Goods within [7] days of the Supplier notifying the Customer that the Goods are ready for collection, then (without prejudice to any other rights or remedies available to the Supplier), the Supplier may
a. store the Goods until delivery of the Goods occurs and
b. invoice the Customer for the costs and expenses of storage, insurance and other associated costs.
5.5		If the delivery or collection of the Goods has not occurred within [20] days, the Supplier is entitled to sell the Goods to someone else. If this sale leaves the Supplier with less than the amount it would have been paid by the Customer for these Goods, the Supplier can charge the Customer for the difference.
5.6	The Supplier may deliver plus or minus [number]% of the Goods to the Customer and the invoice will be adjusted accordingly to reflect the amount delivered.
5.7	The Supplier may deliver the Goods by instalments. Each instalment shall be deemed to be a separate contract and any failure or delay by the Supplier to deliver any one instalment shall not entitle the Customer to terminate the Contract in relation to other instalments.
5.8	If the Supplier fails to deliver the Goods, or an instalment of Goods, then the Supplier's liability to the Customer shall be limited to an amount equivalent to the excess price (above the amount of the Charges) that the Customer has to pay for similar goods (at the cheapest market rate) to replace those undelivered Goods.
5.9	Notwithstanding Section 5.8 above, the Supplier will not be liable to the Customer where non-delivery of the Goods is due to a reason beyond the Supplier's reasonable control, or to a default by the Customer (for which the Supplier shall have no liability).
6.	Responsibility for Goods
6.1	For goods that are delivered to the premises identified in the Order (or any other location agreed between the Supplier and Customer in writing), the responsibility for and risk in the Goods passes to the Customer:
a. at the time of delivery of the Goods to those premises, or
b. if the Customer fails to accept the Goods, then delivery (and the responsibility for and risk in the Goods passed to the Customer) will be at the time when the Supplier attempted to deliver the Goods to the Customer.
6.2	Where Goods are collected by the Customer, the responsibility for and risk in the Goods passes to the Customer at the time when the Supplier notifies the Customer that the Goods are ready for collection.
7.	Ownership of Goods
7.1	Ownership of the Goods shall pass to the Customer on receipt by the Supplier of full and cleared payment of the Charges for the Goods.
7.2	Subject to section 7.5, ownership of the Goods does not pass to the Customer until the Supplier has received full and cleared payment of the Charges for the Goods (and for any other goods under any other contract between the Supplier and the Customer for which payment for such goods has become due).
7.3	Until ownership of the Goods passes to the Customer, the Customer will:
a. keep and store the Goods separately from any goods belonging to any other person or company;
b. ensure that the Goods remain readily identifiable as belonging to the Supplier. The Customer shall not do anything which may obscure or deface any markings indicating that the Goods belong to the Supplier;
c. store and keep the Goods in good condition; and
d. insure the Goods from the time at which risk in the Goods passes to the Customer.
7.4	If the Customer's business fails, or is likely to fail, the Customer will immediately notify the Supplier and any right of resale of Goods under the Contract shall terminate immediately. (The Customer's business will be treated for this purpose as having failed if it meets any of the termination conditions identified in section 12.2.)
7.5	Subject to section 7.4, until the time when ownership of the Goods passes to the Customer, the Customer may use or resell the Goods only in its ordinary course of business. If it does resell the Goods in its ordinary course of business, ownership of such Goods shall pass to the Customer immediately before such resale.
7.6	Until the time when ownership of the Goods passes to the Customer, the Supplier may require the Customer to deliver up all the Goods to the Supplier. If the Customer fails to do so, the Supplier shall have the right to enter the premises at which the Goods are located and retake possession of those Goods.
8.	Warranties relating to Goods
8.1	The specification for the Goods can be found in the Supplier's brochure or on the Supplier's website, (except to the extent that such specification is amended by any drawing, design or specification supplied by the Customer).
8.2	Subject to the remaining provisions of this section 8, the Supplier warrants that the Goods will correspond in all material respects with the specification of the Goods, that the Goods will be of satisfactory quality and that they will be free from defects in material and workmanship on delivery and for [number] months from delivery.
8.3	The Supplier shall not be liable under the warranty in section 8.2 if:
a. any use is made of the Goods after the Customer has provided the Supplier with notice that the Goods do not meet the warranty (see section 8.4);
b. any defect(s) in the Goods are due to any specification, drawing or design supplied by the Customer;
c. any defect(s) in the Goods are due to fair wear and tear, wilful damage, abnormal working conditions, the Customer's negligence, failure by the Customer to follow any instructions in respect of the Goods, failure by the Customer to follow good practice in respect of the Goods or any misuse of the Goods; and
d. any repair or alteration to the Goods has been made without the prior written approval of the Supplier.
8.4	If the Customer considers that any of the Goods do not meet the warranty in section 8.2, then the Customer will promptly provide written notice to the Supplier and will allow the Supplier, at the Supplier's request, to examine those Goods. The Customer will promptly return these Goods to the Supplier at the Supplier's OR the Customer's cost if requested by the Supplier.
8.5	If:
a. the Customer has a legitimate claim in respect of Goods not complying with the warranty in section 8.2
b. none of the factors listed in section 8.3 apply, and
c. the Customer has complied with section 8.4,
the Supplier may, at its option, repair or replace the relevant Goods, or provide a refund to the Customer in respect of such Goods. Once it has done so, the Supplier shall have no further liability to the Customer for those Goods.
8.6	Except as provided in this Contract, all other warranties or conditions implied by statute or by common law are excluded to the maximum extent allowed by law.
9.	Indemnity
If the Customer provides any specification, drawing or design to the Supplier in respect of the Goods, the Customer shall indemnify the Supplier against all losses, costs and expenses incurred by the Supplier in respect of any claim, made to the Supplier from a third party, that the Supplier's use of the specification, drawing or design in relation to the Goods, infringes that third party's intellectual property rights.
10.	Obligations of Customer
10.1	The Customer will:
a. ensure that the Order, the Customer Materials and any other materials or information (including any specification, design or drawing for the Goods) which the Customer supplies to the Supplier are complete and accurate
b. promptly provide the Supplier with such materials and information as the Supplier requires to supply the Goods, and
c. comply with all applicable laws and relevant regulatory obligations
10.2		If the Supplier is delayed or unable to fulfil any of its obligations under the Contract due to any act or omission of the Customer (Customer Failure), then the Supplier may rely on such Customer Failure to relieve it from its obligations under the Contract.
10.3	To the extent that the delay or inability at section 10.2 is due to the Customer Failure, then without limiting or otherwise compromising any other rights or remedies available to it, the Supplier:
a. may suspend the supply of Goods until the Customer makes good the Customer Failure;
b. shall not be liable for any losses, costs or expenses which the Customer suffers or incurs because of any delay or suspension which is attributable to the Customer's Failure; and
c. may request immediate payment by the Customer of any losses, costs or expenses which the Supplier suffers or incurs because of the Customer Failure.
10.4	Any right of suspension under this section is additional to any rights available to the Supplier under the law of any relevant jurisdiction.
11.	Liability
11.1	Subject to section 11.3, the Supplier is not liable to the Customer for any indirect or consequential loss, any loss of profits or any loss of business, whether arising from tort, breach of contract, indemnity or otherwise under or in connection with the Contract.
11.2	Subject to section 11.3, the Supplier's liability in respect of all claims, losses or damages of whatever nature, whether arising from tort, breach of contract, indemnity or otherwise, under or relating to, the Contract, shall not exceed the aggregate of the Charges paid by the Customer to the Supplier under the Contract.
11.3	Nothing in the Contract shall exclude or limit either party's liability for any death or personal injury caused by negligence or for any other liability which cannot be excluded or limited by law.
12.	Termination
12.1	Without prejudice to any other rights and remedies available to it, the Supplier may terminate the Contract, without any liability to the Customer, if:
a. the Customer fails to pay any amount under the Contract when it is due
b. the Customer commits a material breach of the Contract and fails to rectify the breach within [5] working days, or
c. the Customer's business fails.
12.2	The Customer's business will be treated for this purpose as having failed if:
a. the other party is or appears to be unable to pay its debts as they fall due
b. the other party makes any voluntary arrangement with that other party's creditors
c. (being an individual or firm) the other party becomes bankrupt
d. (being a company) the other party becomes subject to an administration order or goes into liquidation
e. any third party takes possession of, or enforces rights over, any of other party's property or assets under any form of security;
f. the other party stops or threatens to stop carrying on business;
g. the other party suffers any process equivalent to any of these, in any jurisdiction; or
h. the terminating party reasonably believes that any of the events mentioned above are about to occur and the terminating party notifies the other party accordingly.
12.3	Upon termination of the Contract, however caused, and without prejudice to any other rights or remedies available to the Supplier, the Customer shall pay to the Supplier on demand:
a. all Charges and other sums due but unpaid at the date of such demand, together with any interest accrued according to the terms of section 4.6;
b. any Charges under any invoice which the Supplier raises after termination, relating to any Goods which have been supplied prior to termination, but for which the Supplier had not yet raised an invoice before termination; and
c. any costs and expenses incurred by the Supplier in recovering the Goods and/or in collecting any sums due under the Contract (including any storage, insurance, repair, transport, legal and remarketing costs).
12.4	Termination or expiry of the Contract shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination.
12.5	Any term of the Contract which is specifically stated to continue or which, by its very nature, is intended to continue after termination of the Contract, shall continue to bind the parties following termination or expiry of the Contract
13.	Events beyond the reasonable control of the Supplier (‘Force majeure')
The Supplier shall not be liable to the Customer for any failure or delay in performing any of its obligations to the extent that such failure or delay is caused by an event beyond its reasonable control.
14.	General
14.1	The Contract represents the entire agreement between the parties in relation to the subject matter and supersedes all previous agreements, representations or understandings between the parties. The parties agree that they shall have no rights or remedies in relation to any representation or warranty that is not included in the Contract.
14.2	The Customer shall not assign, sub-contract, delegate, or otherwise transfer any of its rights or obligations under the Contract without the prior written consent of the Supplier.
14.3	If any provision of these Terms is held by a competent authority to be invalid or unenforceable, in whole or in part, the validity of the other Terms and of the remainder of the provision in question will not be affected. Every provision is severable from every other.
14.4	No single or partial exercise or failure or delay in exercising any right, power or remedy by a party under the Contract, howsoever arising, shall operate as a waiver by that party of, or impair or preclude any further exercise of that right, power of remedy. To be valid and effective, any waiver must be in writing.
14.5	Unless otherwise expressly stated, nothing in the Contract will create or confer any rights or other benefits in favour of any person other than a party to the Contract.
14.6	Any written notice under these Terms will be deemed to have been sufficiently served if posted by pre-paid official post, couriered, faxed on receipt of successful answerback, or if sent by e-mail (but in this case only on evidence of successful transmission and only if the parties have regularly communicated on contract matters by e-mail).
14.7	The Contract will be governed by the law of the Republic of Ireland, and the parties submit to the exclusive jurisdiction of the Irish courts.



Guidance Notes
Terms and conditions for sale of goods to other businesses (from a premises)
General notes:
This is a straightforward terms and conditions for the sale of goods, made between 2 businesses (from a premises).
If you want business to business (B2B) terms and conditions for the sale of goods and services, or B2B terms and conditions for the supply of services alone, you’ll need our separate templates.
If you sell to businesses but via a website, then you’ll need one of the following templates:
· (B2B) terms and conditions for the sale of goods and services online
· (B2B) terms and conditions for the sale of goods online
· (B2B) terms and conditions for the supply of services online
If you’re looking for one that is suitable for sale of goods to consumers, you’ll need our Consumer Terms and Conditions template.
You don’t have to use the front cover sheet if you’d like a less formal looking contract.
Your business name
Business name - the Supplier Your business name goes here, if you are intending to be the supplier of the goods that will be provided to another business, (the customer).
We will call you ‘the Supplier’ throughout this template. The template is drafted in favour of the business that is the supplier of the goods.
If you want [business to business (B2B) terms and conditions for the sale of goods and services] (/templates/terms-and-conditions-for-sale-of-goods-services-from-a-premises-to-other-businesses/preview), or B2B terms and conditions for the supply of services alone, you’ll need our separate templates.
If you’re looking for one that is suitable for sale of goods to consumers, you’ll need our Consumer Terms and Conditions template.
Terms and conditions
These terms and conditions are drafted as your standard trading terms and conditions – they do not require either party to sign them (and therefore avoid any delays whilst you await your customer signing them!). See our Doc guide note below (at clause 2) on how to ensure it is your terms which are those which form the contract between you and your customer.
Paragraph Specific notes:
2.a. 	Minimum implementation
To give your terms the best possible chance of being those which form the terms of the contract between you and your customer you should as a minimum implement the following approach:
· If you send out a quotation, then you should include a statement on your quotation along the lines of “This quotation is not an offer by us, and any order which you place shall be subject to our terms and conditions, a copy of which are attached”. You should attach a copy of your terms to the quotation
· You should include a copy of your terms, or a link to where your terms are available, in any promotional or marketing material
· Once your customer has placed an order (see details below), you should write to them stating that you accept their order on the basis of your terms and conditions and include a further copy of your terms and conditions with your written acceptance.
2.c	Requirements for a binding contract
Under Irish contract law, for a binding contract to form between a supplier and a customer, several conditions must be met and there must be both an offer (in this case from the customer) and an acceptance (in this case by the supplier) of that offer.
Lines get easily blurred however and this is where misunderstandings and ultimately disputes can start.
Our template makes very clear that a quote which you provide is not an offer. A quote here is simply an indication that the supplier (that’s you) would be willing to supply goods on the basis described in the quote. See above for our recommendations about what to put on your quote form to make it clear it is not an offer.
The reason you do not want your quote to be an offer, is that you want the customer to make an offer to you in order to ensure that you are in the position to decide whether or not to accept the offer and to therefore go ahead with supplying the goods.
It also means that you have more chance of ensuring that your terms are those which are the terms of the contract as when you accept the offer, you accept on the basis of your terms (see above).
2.d 	Overarching supply and sale agreement
If the customer is likely to be placing ongoing orders with you, then you may wish to consider having one overarching supply and sale agreement to cover all orders placed by the customer, rather than having separate contracts based on your terms for each order they place.
3.4	Drafting here
We have drafted our template on the basis that these costs are not included. You can of course decide to include them. You’ll just need to make that clear in the drafting here.
4.1	Goods by the supplier
You will need to pick the relevant option depending on whether you request payment for goods in advance of delivery of them to the customer or if you request payment on or after delivery to your customer.
4.2	Ready for collection
You will need to pick the relevant option depending on whether you request payment for goods in advance of collection of them by the customer or if you request payment on or after you have notified your customer that the goods are ready for collection.
4.3	Include or delete
You should include this section if you invoice your customer for Goods on or after delivery. You should delete this clause if you request advance payment for the Goods.
4.4	Without deduction or set-off
‘Without deduction or set-off’ means that the payment amount stated on the invoice must be paid in full to the Supplier. The Customer is not allowed to withhold any sums that it considers the Supplier might owe to it.
4.5	Time is of the essence
‘Time is of the essence’ has important legal significance in contracts.
It means that if something is not transacted or completed on time, this is considered serious enough to constitute a breach of the contract terms by the party who fails to meet the deadline.
5. Delivery of goods
This section is drafted to cover a supply model where you both deliver goods and make them available for customer collection. If your model is different, you can adapt the wording here to suit your particular business arrangements.
5.1	Wording works in your favour
This wording works in your favour, confirming that if you are late with a delivery, it is not necessarily a breach of these terms and conditions and the Customer cannot instantly seek a breach of contract remedy against you.
5.2	Collection of the goods
You should only include this paragraph if you request payment in advance of delivery for or collection of the Goods.


5.5	Charge the customer
You should only include this section 5.5 if you request payment on or after delivery or on notification that the goods are ready to be collected.
If you request advance payment from the customer before delivery or collection, then you should delete this section 5.5 (because the customer already owns the goods and you therefore cannot sell them as they do not belong to you).
5.6	Delete or revise
You can delete or revise this wording as appropriate. Some supply models work on a % delivery or volume basis, given the nature of the products supplied.
5.9	Section 13
Section 13 defines what sort of events might be beyond the Supplier’s reasonable control.
A default
A ‘Default’ might be a breach of contract by the Customer or some failure by the customer to provide you with information which is necessary for the delivery of goods
6. What does ‘responsibility for and risk in’ the Goods mean?
It means that when the supplier notifies the customer that the goods are ready to be collected or when the goods are physically delivered (or attempted to be delivered) the Customer is responsible for their condition, insurance, handling, etc. The Customer cannot complain to the Supplier for any events affecting the condition of the after that point.
This is often a point where disagreements arise between the Supplier and the Customer and insurance claims get made. If your business model can accommodate it relatively easily, make sure that goods are properly inspected by your customers when you hand them over and ideally, that the customer signs a delivery acceptance note indicating that the customer agrees the goods are in the right condition at the time of their delivery.
This is not the same, however, as saying that the Customer owns the goods.
While risk and responsibility for the goods passes at this stage, ownership of them does not pass at the point of delivery. Ownership passes only once payment is confirmed as cleared within the Supplier’s bank account, which is the subject of the next section.
7. Ownership of goods
Some businesses do not deliver goods or make them available for collection until payment has been made in full and it is cleared by the supplier’s bank.
As small businesses constantly grapple with the economic challenges of late-paying customers, this is a sensible approach, if you have the bargaining power to negotiate it.
If your business operates this model (asking for payment in advance), then the drafting in this section can be simplified to reflect the fact that ownership of the goods takes place earlier. You should choose the first option (appearing in section 7.1) and delete the remainder of section 7 (7.2. – 7.6).
Your customers will expect you to keep the goods safe and in good condition until they receive them. Many businesses will deliver goods before payment is made in full.
If this is the case in your business, you should delete option one (in section 7.1) and keep the remainder of section 7 (7.2 – 7.6).
Physical inspection of delivered or collected goods may be one of a customer’s conditions before handing over money.
7.3.d	When risk passes to Customer
In our draft, risk in the Goods passes at the point the Customer either the customer is notified that the goods are ready for collection or the customer takes delivery of them (or delivery is attempted).
Ensuring that the Customer has adequate insurance is a sensible precaution. While you, as a supplier, are not liable to what happens to the goods once risk has passed, you maintain a reputation in those goods and you'll also want to ensure a stable supply relationship. If your buyer is not adequately equipped to handle your goods responsibly and/or does not continue to place orders, your business will suffer.
Although much will depend on your business and its preferred sales model:
· the value and nature of the goods (more expensive, bespoke, component-based and/or sensitive use (e.g. medical or chemical supplies) goods tend to justify greater attention to customer risk management) and
· the size/significance of the customer to you (larger customers present more risk, but may be better protected) may justify including a clause giving you the right to request evidence of adequate insurance (i.e. the production of a valid and relevant insurance certificate) on reasonable notice.
This won't be appropriate in all supply situations of course.
7.5	Resale
If the customer sells the goods outside the ordinary course of business, then this would be a breach of its contract.
7.6	Recovery of goods from a 3rd party site
If you are a supplier, this wording is strongly recommended so that you have a right to physically claw back the goods if the customer does not pay you.
It is however important to understand that if the goods are located on a 3rd party site, and not a property that is under the control of the customer, a right of direct access may not be available to the supplier, in spite of the wording in the contract.
The questions of where the customer wants the goods to be delivered is worth asking when you are negotiating deal terms.


8. Warranties
A warranty is a contractual guarantee or promise that specific facts or conditions are true or will happen. It may be time-limited.
If the facts or conditions prove false within that time limit however, then the recipient of that warranty can for example, return, have repaired or replaced, the item to which the warranty attaches.
8.4	The Supplier or the Customer
You will need to decide who will be responsible for the costs of returning the goods, you or the customer.
Consider whether it would be reasonable to ask the customer to pay these costs if the goods are faulty.
8.6	Law
If this clause was not included, it might be possible for the Customer to argue that the Supplier owes other legally enforceable obligations to it, because unless expressly excluded, other warranties and conditions can be implied into contract terms by Irish law.
These additional provisions are generally designed to assist in the interpretation of contracts that are not well-written (or written at all), but they could also apply here, if the wording of section 7.6 was missing.
We recommend including it to prevent any ambiguity or misunderstandings
9. What is an Indemnity?
An indemnity is a contractual commitment to protect someone from suffering a loss or other damage due to the occurrence of a specified event or omission or a breach of contract, by promising to pay any costs of losses that they suffer, if that occurrence or breach in fact happens.
11.1	What is a ‘tort’?
Both refer to a wrong that is suffered by someone outside of the terms of a contract (meaning that a remedy is not available under contract law for any harm suffered). In Irish law, this wrong is called a ‘tort’. 
It is a body of law that the courts can enforce and those suffering detriment or injury can sue others using tort as a basis for their claims of compensation.
Torts cover civil rights, like the right to go about your daily business unharmed and not unreasonably hindered by the actions of others. They cover for example, the right not to be injured or not to have your property damaged.
As businesses, professionals, employees and individuals, we all have certain duties automatically imposed on us by Irish law to act with consideration towards the safety and wellbeing of others.
The most common remedy for a tortious claim is one of financial compensation.
12.1.b What is ‘Material Breach’?
‘Material breach' means a breach which is significant in the context of the contract. It is difficult to provide exact examples as it depends on what the contract is for and the circumstances of the breach.
13.	Force Majeure
‘Force majeure’ is an old and long-used contract term, but every bit as relevant to modern contracts. It stands for the events that are not foreseeable and over which any business supplier cannot reasonably be expected to have any influence or control over.
If one of these events happens the supplier simply cannot continue to fulfil their side of the bargain, then the clause essentially protects them from being sued by the customer and allows the agreement to be ended (terminated).
You’d expect to have one of these clauses in a good contract.
Some parties like to spell out what is included as a ‘force majeure’ in the text of their agreement. If you would also like to do so, you can use this suggested wording:
13.1 [keep current draft text, just number it 13.1 and keep going with the wording below]
13.2 The parties agree that these events shall include (but are not limited to) acts, events, omissions or accidents beyond the reasonable control of one or both of them, such as:
· 13.2.1 strikes, lock-outs or other industrial action
· 13.2.2 terrorism, civil commotion, riot, invasion, war threat or preparation for war
· 13.2.3 fire, explosion, storm, flood, earthquake, subsidence, epidemic, severe weather or other natural physical disaster
· 13.2.4. impossibility of the use of railways, shipping, aircraft, motor transport or other means of public or private transport and
· 13.2.5 political interference with the normal operations.
14.	Boilerplate
Much of the content here is typical of most contracts and is often called ‘the boilerplate’, meaning the stuff that always wraps around the substance of what’s under negotiation.
While you would expect to see these clauses in most contracts, do pay attention to any edits to them that we have not flagged for your consideration, as these other edits may well indicate that something out of the ordinary – perhaps even unreasonable – is being proposed.
14.3	Severance Clause
Severance clauses have been around for a long while and most people don’t pay them a lot of attention, largely because they are very rarely needed.
What they set out to do is rescue the substance of a contractual agreement if the law subsequently intervenes, by e.g. changing its position on what’s lawful or enforceable and rendering a provision within the contract suddenly not lawful.
It’s good practice to have one of these included in your agreement and most agreements keep them ‘just in case’. In these circumstances, they’re not something you should reasonably expect to be revisiting once the agreement is signed.

14.4	What is a waiver of a right or remedy under a contract and when might you want to exercise one?
A ‘waiver’ is a well-recognised legal term that means a person or contract party voluntarily giving up or choosing not to enforce, a legal right that he/she/it otherwise has under the contract terms.
It’s worth including this clause as drafted, since waivers can be both deliberate and – crucially, unintentional or accidental.
If you expressly and deliberately choose not to exercise or enforce a legal right that you otherwise have, that’s fine. This clause is worded to state that all waivers should be in writing which will ensure that there can be no misunderstanding about your intentions or your future intentions.
For example, you might be happy not to enforce a right on one occasion, but if the same thing happens again, you might very well want to do so. Putting your intention in writing really helps to prevent any misunderstandings or unwelcome assumptions on the part of any other party to your agreement.
Our drafting here also reinforces this by pointing out that just because you decided not to exercise a legal right in the contract on one occasion, that doesn’t mean you’ve lost the right to do so in future if the same trigger event happens again.
It also makes clear that if you don’t take immediate action to enforce your contractual right(s), that doesn’t mean you’ve implicitly agreed to surrender them.
Finally, and equally importantly, it covers the position where, if you didn’t have the requirement for a waiver to be in writing, you might otherwise accidentally surrender one or more of your contractual rights.
This is a significant protection. In some situations, it might otherwise be reasonable for your counterparty to assume that you have surrendered contractual rights (e.g. to be paid on time or in a particular way, or to allocate territorial protections, etc) and/or for the law to support an argument by your counterparty that you have waived those rights. Meaning that key terms of importance to you might become undermined or unenforceable.
So, this short little clause actually packs quite a powerful protective punch for both parties to an agreement.
14.5	Right of third parties
Sometimes, someone who is not part of your agreement could be given an implied legal right under it. You probably don’t want this to happen, but the law makes this possible in some circumstances.
The only way to avoid this is to include this simple exclusion clause in your agreement.
There is no magic to this clause. This is simply a matter of being really clear about what’s included in the agreement and what is not.

End of Notes




