Website Terms and Conditions for Sale for Goods and Supply of Services to Businesses (B2B)
[bookmark: _Hlk74218522][bookmark: _Hlk74319581]Add/delete information in brackets as appropriate
1. Terms and conditions
These terms and conditions for sale of goods and supply of services to other businesses online state the basis on which we [your business name] will sell goods and services to our business customers. 
[bookmark: _Hlk74218181][Insert Domain Name] (“site”) is owned and operated by [insert Company Name], a company registered in the Republic of Ireland under company number [Insert company number] and with our registered office at [insert registered office address], business address at [insert business address] and vat number is [insert VAT number]. 
OR
[Insert Domain Name] (“site”) is owned and operated by [insert name of person], a sole trader with my principal place of business at [insert business address] and vat number is [insert VAT number]. 
You are the individual, firm, company or other organisation which places an order via our website [main website address] (the Website) (the Order). 
You can get hold of us in any of the following ways:
a. by telephoning us on [telephone number];
b. by emailing us at [email address]; or
c. by writing to us at [address].
[bookmark: _Hlk74138332]Please read these terms and conditions carefully before placing an order. By purchasing goods on this site, you agree to be bound by these terms and conditions. If you are not willing to be bound by these terms and conditions, please do not purchase goods on this site. 
For information about how we collect and use your personal information, please see our website privacy notice, which is available at [link to privacy notice.]
[bookmark: _Hlk74233725]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 and/or services in Ireland].
[bookmark: _Hlk74560853]Separate terms apply to the use of our website. You can find those terms and conditions here: [link].
2. 	Changes to terms
We reserve the right, at our discretion, to modify, add, or remove any or all of these terms and conditions at any time and each such change shall be effective immediately upon posting.
Please check these terms and conditions periodically for changes. 
The terms that apply to you are those posted here on Our Website on the day you order Goods or Services. 
Your continued use of this site and purchase of goods and/or services on this site following the posting of changes to these terms and conditions will mean you accept those changes. Please check the terms before every purchase. 
Any Orders placed by you are offers for the purchase of the Goods and Services on the basis of these Terms.
3. Our contract with you 
This agreement contains the entire agreement between us and supersedes all previous agreements and understandings between us.
Each party acknowledges that, in entering into this agreement, he/she does not rely on any representation, warranty, information or document or other term not forming part of this agreement.
We shall only supply Goods and Services to you on these Terms. (Terms can only be varied expressly in writing by us).
You should follow the instructions on the Website in order to place the Order. You are responsible for ensuring that the terms of the Order are complete and accurate so please check these carefully and make any amendments to any errors as required before placing your Order. 
You should print or save a copy of the Terms to your computer or server in order that you can refer to them again in the future.
4. Acceptance of your order
On receipt of your Order, we will issue an acknowledgement of the Order so that you know the Order has been received [but this does not constitute acceptance of the Order]. 
[We will confirm acceptance of an Order in writing, at which point our contract with you for the supply of the Goods and Services in that Order shall come into existence].
If we cannot accept the Order, we will confirm this in writing to you and the Order will not be processed any further. If we have already received payment from you, it will promptly refunded to you. 
Our contract with you for the supply of the Goods and Services comprises the Order, these Terms and anything else we expressly agree in writing (Contract). 
[If there is any conflict between these terms and any term of the Order, the Order will take priority.]
5. About the goods
Any descriptions or images of the goods, and the packaging in which they are provided, which are set out on our website, are for illustrative purposes only and do not form part of the contract. While we endeavour to be as accurate and consistent as possible, the goods may be slightly different to those descriptions or images.
6. Changes to goods and/or services
In some circumstances we may need to make minor changes to the goods and/or services that you ordered. As these are minor changes and will not affect your use of the goods and/or services we will not usually contact you about these. These minor changes are likely to be:
a. because we need to update the goods and/or services to implement a change in the law, or a regulatory requirement; and/or
b. because we need to make minor technical changes or enhancements that will not affect your use, handling or enjoyment of the goods and/or services.
It is possible that exceptionally, we may need to make a more major change to the goods and/or services. 
7. 	Charges
You will pay the Charges for Goods set out on the Website when you place an Order (but subject to an error in pricing on the Website).
Where the Goods are to be delivered to you, the Charges for Goods do not include carriage, insurance or packaging and we shall be entitled to recover from you all reasonable expenses incurred by us in delivering the Goods to you. We will inform you on the Website of such expenses before you place the Order.
[You will pay the Charges for Services set out on the Website at the time when you place the Order].
OR 
[The Charges for the Services shall be calculated in accordance with the Standard Services Charges].
The Charges for Services do not include expenses incurred by our staff or sub-contractors such as hotel, food, travel and similar expenses, or any other third-party costs which we incur in providing the Services. We shall be entitled to recover all of these from you but will agree such expenses with you in advance of them being incurred.
We may charge amounts in addition to the Charges if you request any change to the Goods or Services after the commencement of the Contract, if you fail promptly to provide any instructions or Customer Materials required by us for the supply of the Goods or Services, or for any reason which is due to any other act or omission by you.  
We reserve the right to change the Standard Services Charges by giving at least two months’ written notice to you.
Unless otherwise stated the Charges will be [inclusive of VAT] OR [exclusive of VAT which you shall be liable to pay to us] in addition to the Charges.
We make all reasonable efforts to ensure that we do not make errors with the prices that we charge you. For example, before we accept your Order, we usually try to check the price against our price list in force at the time of the Order. However, if an error has been made and the price in the price list is lower than the price in the Order, then we will charge you the price on the price list (being the lower amount) or we will provide a refund in respect of such amount if you have already made payment. If an error has been made and the price in the price list is higher than the price in the Order, we will contact you to confirm how you would like to proceed and whether you would like to proceed at the higher price or whether you wish to cancel the Order (in which case we will promptly refund any payments already made by you)
8. 	Invoicing and Payment
You will pay the Charges for Goods and for Services [and other expenses] in advance via the Website at the time you place your Order. The Website accepts the following credit and debit cards [insert details]. 
[The first payment for Charges for Services will be taken via the Website when you place your Order].
OR 
[We shall be entitled to raise invoices for the Charges for Services [in advance] OR [in arrears on a weekly] OR [monthly basis]].
OR 
[We shall be entitled to raise invoices for the Charges for Services on completion of the Services].
You will pay us within [30] days of receiving our invoice. We accept payment using the following credit and debit cards [insert details and insert other methods of payment, if relevant].
Payment shall be treated as made once we receive cleared funds. 
Time for payment of the Charges shall be ‘of the essence’. 
All payments must be made by you without any deduction or set-off.
If any amounts owed by you to us becomes overdue, then (without compromising any other rights or remedies available to us), we:
a. shall be entitled to charge interest upon such amounts in accordance with the Late Payment in Commercial Transactions Regulations
b. may suspend the supply of any further Services and/or delivery of Goods, and any goods and/or services under any other contract between us, until the overdue amounts are paid in full, and/or
c. may terminate the Contract.
You are responsible for all reasonable costs and expenses incurred by us in relation to our recovery of any amounts owed by you.
9. Delivery of Goods
Any dates quoted for delivery of Goods are approximate only and time for delivery of the Goods shall not be of the essence. 
We will deliver the Goods to the premises identified by you in the Order, or to another location agreed in writing between us, unless you have requested to collect the Goods. If you have requested to collect the goods, you shall collect them within [7] days of us notifying you that the Goods are ready for collection.
If you do not accept delivery of the Goods, or do not collect the Goods within seven days of us notifying you that the Goods are ready for collection, then (without in any way compromising any other rights or remedies available to us), we may
a. store the Goods until delivery of the Goods occurs and
b. invoice you for the costs and expenses of storage, insurance and other associated costs. 
If the delivery or collection of the Goods has not occurred within [20] days, we are entitled to sell the Goods to someone else. If this sale leaves us with less than the amount we would have been paid by you for these Goods, we can charge you for the difference or may deduct this from any refund due to you. 
We may deliver plus or minus [number%] of the Goods to you and an adjusted further invoice or credit note will be issued accordingly to reflect the amount delivered.
We may deliver the Goods by instalments. Each instalment shall be deemed to be a separate contract and any failure or delay by us to deliver any one instalment shall not entitle you to terminate the Contract in relation to other instalments.
If we fail to deliver the Goods, or an instalment of Goods, then our liability to you shall be limited to an amount equivalent to the excess price (above the amount of the Charges for Goods) that you have to pay for similar goods (at the cheapest market rate) to replace those undelivered Goods.
Notwithstanding the above, we will not be liable to you where non-delivery of the Goods is due to a reason beyond our reasonable control, or to a default by you (for which we shall have no liability). 
10. Responsibility for Goods
For goods that are delivered to the premises identified in the Order (or any other location agreed between us in writing), the responsibility for and risk in the Goods passes to you:
a. at the time of delivery of the Goods to those premises, or 
b. if you fail to accept the Goods, then delivery (and the responsibility for and risk in the Goods passed to you) will be at the time when we attempted to deliver the Goods to you.
Where Goods are collected by you, the responsibility for and risk in the Goods passes to you at the time when we notify you that the Goods are ready for collection.
11. Ownership of Goods
Ownership of the Goods shall pass to you on receipt by us of full and cleared payment of the Charges for Goods.
Ownership of the Goods does not pass to you until we have received full and cleared payment of the Charges for the Goods (and for any other goods under any other contract between us for which payment for such goods has become due).
Until ownership of the Goods passes to you, you 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 us. You shall not do anything which may obscure or deface any markings indicating that the Goods belong to us; 
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 you. 
If your business fails, or is likely to fail, you will immediately notify us and any right of resale of Goods under the Contract shall terminate immediately. (Your business will be treated for this purpose as having failed if it meets any of the termination conditions identified in section 18.) 
Until the time when ownership of the Goods passes to you, you may use or resell the Goods only in your ordinary course of business. If you do resell the Goods in your ordinary course of business, ownership of such Goods shall pass to you immediately before such resale. 
Until the time when ownership of the Goods passes to you, we may require you to deliver up all the Goods to us and if you fail to do so, we shall have the right to enter the premises at which the Goods are located and retake possession of such Goods.
12. Warranties relating to Goods
The specification for the Goods can be found on the Website, (except to the extent that such specification is amended by any drawing, design or specification supplied by you).
Subject to the remaining provisions of this section 12, we warrant 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. 
We shall not be liable under the warranty if:
a. any use is made of the Goods after you have provided us with notice that the Goods do not meet the warranty; 
b. any defect(s) in the Goods are due to any specification, drawing or design supplied by you; 
c. any defect(s) in the Goods are due to fair wear and tear, wilful damage, abnormal working conditions, your negligence, your failure to follow any instructions in respect of the Goods, your failure 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 our prior written approval. 
If you consider that any of the Goods do not meet the warranty in this section, then you will promptly provide us with written notice and will allow us, at our request, to examine those Goods. You will promptly return these Goods to us at [our cost] OR [your cost] if requested by us.  
If: 
a. you have a legitimate claim in respect of Goods not complying with the warranty 
b. none of the factors listed above apply, and 
c. you have complied with this, 
we may, at our option, repair or replace the relevant Goods, or provide you with a refund in respect of such Goods. Once we has done so, we shall have no further liability to you for those Goods. 
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. 

13. Supply of Services
We shall use reasonable endeavours to meet any dates quoted for the supply and completion of the Services, but any such dates are approximate only, and time for the supply and completion of the Services shall not be of the essence. 
Either party may request a change to the Services Specification. Any such change must be agreed in writing by the parties, but neither party shall unreasonably refuse its consent.
If a change is requested, we will provide a written statement to you setting out:
a. its effect on the Charges (up or down);
b. its effect on timing under the Services Implementation Plan; and
c. any other impact of the change.
14. Warranties relating to services
We warrant to you that the Services will be supplied: 
a. using reasonable care and skill; and 
b. in accordance with the Services Specification in all material respects. 
15. Intellectual Property Rights
If you provide us with any specification, drawing or design in respect of the Goods, you shall indemnify us against all losses, costs and expenses we incur in respect of any claim, made to us from a third party, that our use of the specification, drawing or design in relation to the Goods, infringes that third party’s intellectual property rights.
Except in relation to the Customer Materials, all intellectual property rights arising out of the Services belong to us. 
We grant to you a fully paid, worldwide, non-exclusive and irrevocable licence of the intellectual property rights to the extent necessary for you to receive the full benefit of the Services. 

16. Obligations of Customer
You 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 you supply to us are complete and accurate 
b. promptly provide us with such materials and information as we require in order to supply the Goods and the Services, and 
c. comply with all applicable laws and relevant regulatory obligations
If the Services are to be supplied at your premises, you will: 
a. provide access to such premises and ensure that the premises are ready for the supply of the Services
b. provide suitable facilities for the supply of the Services, and 
c. ensure such premises comply with all health and safety laws.
If we are delayed or unable to fulfil any of our obligations under the Contract due to any act or omission by you (Customer Failure), then we may rely on such Customer Failure to relieve us from our obligations under the Contract. 
To the extent that the delay or inability is due to your Failure, then without limiting or otherwise compromising any other rights or remedies available to us, we: 
a. may suspend the supply of Goods and Services until you make good the Customer Failure; 
b. shall not be liable for any losses, costs or expenses which you suffer or incur because of any delay or suspension which is attributable to your Failure; and
c. may request immediate payment by you of any losses, costs or expenses which we suffer or incur because of your Failure. 
Any right of suspension under this section is additional to any rights available to us under the law of any relevant jurisdiction.
17.  Liability
We are not liable to you 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. 
Our 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 you to us under the Contract.
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
18. Termination
Either party may terminate the Contract, without liability to the other party, if that other party’s business fails. 
The other party’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.
Without compromising any other rights or remedies available to us, we may terminate the Contract without any liability to you if:
a. you fail to pay any amount under the Contract when due; or 
b. you commit a material breach of the Contract and fails to rectify the breach within 5 working days. 
Upon termination of the Contract, however caused, and without compromising any other rights or remedies available to us, you shall pay to us 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 8; 
b. any Charges under any invoice which we raise after termination, relating to any Goods and/or Services which have been supplied prior to termination, but for which we had not yet raised an invoice before termination; and 
c. any costs and expenses incurred by you in recovering the Goods and/or in collecting any sums due under the Contract (including any storage, insurance, repair, transport, legal and remarketing costs).
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.
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. 
19.  Events beyond the reasonable control of the Supplier (‘Force majeure’)
We shall not be liable to you for any failure or delay in performing any of our obligations to the extent that such failure or delay is caused by an event beyond our reasonable control.
[The parties agree that these causes shall include (but are not limited to) acts, events, omissions or accidents beyond the reasonably control of one or both of them, such as: 
a. strikes, lock-outs or other industrial action 
b. terrorism, civil commotion, riot, invasion, war threat or preparation for war 
c. fire, explosion, storm, flood, earthquake, subsidence, epidemic, severe weather or other natural physical disaster 
d. impossibility of the use of railways, shipping, aircraft, motor transport or other means of public or private transport and 
e. political interference with the normal operations.] 
20. Miscellaneous
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. 
You shall not assign, sub-contract, delegate, or otherwise transfer any of your rights or obligations under the Contract without our prior written consent.
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.
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.
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).
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

