Sample Terms of Sale

(1)
Introduction

Please read these terms of sale carefully.  

You will be asked to expressly agree
 to these terms of sale before you place an order for products from our website.  

(2)
Interpretation

In these terms of sale, “we” means [seller name]
 (and “us” and “our” will be construed accordingly); and “you” means our customer or potential customer for products (and “your” will be construed accordingly).

(3)
Order process

The advertising of products on our website constitutes an “invitation to treat”; and your order for products constitutes a contractual offer.  No contract will come into force between you and us unless and until we accept your order in accordance with the procedure detailed below.

In order to enter into a contract to purchase products from us, you will need to take the following steps: 

...

We will not file a copy of these terms of sale specifically in relation to your order.  We may update the version of these terms of sale on the website from time to time, and we do not guarantee that the version you have agreed to will remain accessible.  We therefore recommend that you download, print and retain a copy of these terms of sale for your records.

The only language in which we provide these terms of sale is English.

Before you place your order, you will have the opportunity of identifying whether you have made any input errors by [describe how].  You may correct those input errors before placing your order by [describe how].

(4)
The products

...

(5)
Price and payment

Prices for products are quoted on our website.  The website contains a large number of products and it is always possible that some of the prices on the website may be incorrect.  We will verify prices as part of our sale procedures so that a product's correct price will be stated [when you pay for the product].

In addition to the price of the products, you [will/may] have to pay a delivery charge, which will be as stated [when you pay for the product].

Payment must be made [upon the submission of your order].  We may withhold the products and/or cancel the contract between us if the price is not received from you in full in cleared funds.

...

(6)
Your warranties

You warrant to us that: 

(a)
you are legally capable of entering into binding contracts, and you have full authority, power and capacity to agree to these terms of sale; 

(b)
the information provided in your order is accurate and complete; and

....

(7)
Delivery policy

We will arrange for the products to be delivered to the address for delivery indicated in your order.

We will use reasonable endeavours to deliver products on or before the date for delivery set out in our order confirmation or, if no date is set out in our order confirmation, within [number] days of the date of our order confirmation. 

...

(8)
Risk and ownership

...

(9)
Consumers: returns policy

This Section applies to consumers, not business customers.  If you are a business customer, the applicable returns policy is set out in Section [12].

Under the Distance Selling Regulations, you may cancel a distance contract to purchase a product or products from us at any time within 7 working days after the day you received the relevant products or products (subject to the limitations set out below).

In order to cancel a contract in this way, you must give to us written notice of cancellation.

[You will not have any such right insofar as a contract relates to: (i) the supply of any products which constitute audio or video recordings or computer software which have been unsealed by you; (ii) the supply of products the price of which is dependent upon fluctuations in financial markets which we cannot control; (iii) the supply of newspapers, periodicals or magazines; (iv) the supply of goods made to your specifications or clearly personalised; or (v) the supply of goods which by reason of their nature cannot be returned or are liable to deteriorate or expire rapidly.]

...

If you cancel a contract on this basis and you do not return the products to us, we may recover the products and charge you for the costs we incur in doing so.  Similarly, if you return the products at our expense, we may pass that expense on to you.

(10)
Consumers: statutory rights

If you are a consumer, any statutory rights which you have, which cannot be excluded or limited, will not be affected by the terms of sale.

(11)
Business customers: limitation of warranties

This Section applies only to business customers, not consumers.

We warrant to business customers that the products purchased from our website will:

(a)
conform in all material respects to any applicable specification of such products [published on our website / issued by us]; and

(b)
be free from material defects in materials and workmanship for a period of [1 year] from the date of delivery of the products.

...

(12)
Business customers: returns policy

This Section applies to business customers, not consumers.  If you are a consumer, the applicable returns policy is set out in Section [9].

Products may only be returned to us with our prior agreement[, at your expense,] and according to our directions. Any products returned in contravention of this Section will not be the subject of any refunds or replacements and you will continue to be liable for payment of the price of such products.

...

(13)
Refunds

...

(14)
Force majeure

...

(15)
Limitations and exclusions of liability

...

(16)
Business customers: indemnity

If you are a business customer, you hereby indemnify us and undertake to keep us indemnified against all and any liabilities, losses, damages, expenses and costs (including legal expenses and amounts paid in settlement of any demand, action or claim) arising, directly or indirectly, out of a breach by you of any of your obligations under these terms of sale.

(17)
Contract cancellation

We may cancel a contract to supply products made under these terms of sale immediately by written notice to you if you fail to pay, on time and in full, any amount due to us under the contract, or commit any material breach of your obligations to us under the contract.

If you are a business customer, we may cancel a contract to supply products made under these terms of sale if:

...

(18)
Consequences of cancellation

Upon the cancellation of a contract in accordance with Section [17]:

(a)
we will cease to have any obligation to deliver products which are undelivered at the date of cancellation;

...

(19)
Scope of these terms of sale

These terms of sale do not constitute or contain any assignment or licence of any intellectual property rights, do not govern the licensing of works (including software and literary works) comprised or stored in products, and do not govern the provision of any services by us or any third party in relation to the products.

(20)
General terms

...

(21)
About us

...

	This is a sample document, containing selected sections from SEQ Legal's template terms of sale for websites (businesses and consumers version).  Ellipses indicate omitted sections.  You can purchase a complete terms of sale template from:

http://www.website-contracts.co.uk/acatalog/terms_and_conditions_of_sale.html


�	This template is designed to be used in connection with online sale and supply by businesses established in England and Wales of certain products (not services) to consumers and/or businesses.  It may be unsuitable for other uses.  In particular, it may be unsuitable or insufficient for use in relation to: (i) products which are the subject of special regulation (e.g. food and drink, tobacco products, pharmaceuticals or firearms or IT equipment); (ii) second-hand goods; (iii) products which require a licence of intellectual property rights; (iv) products which give rise to particular risks or require special care or treatment; (v) high value products; and (vi) products which have been made to order or tailored for a particular customer.  At the risk of stating the obvious, the use of properly drafted terms of sale does not exhaust your legal obligations in relation to the sale of goods from a website.  Many of the provisions in the template are included to deal with specific legal requirements, and you should therefore be wary of deleting provisions.  The legal issues relating to sale of goods contracts are not always straightforward and, if you are in any doubt, you should seek professional advice.  





�	It is important to ensure that the terms and conditions are properly accepted by the customer.  The terms must be brought to the attention of the customer before he or she has committed to a purchase. However, simply including a link to the terms from the purchase page may not be sufficient to ensure that they are incorporated into the contract.  You should also get some kind of formal acceptance of the terms.  There are several ways of getting a customer's formal acceptance of the terms of sale: (i) you can require the customer to click on a button marked “I Agree” at the end of an electronic copy of the terms of sale; (ii) you can require the customer to tick the check box on the order form, marked with the words “I Agree to the terms of sale” (or something similar); (iii) you can include text such as “By clicking “Continue” you agree to our terms of sale” on one of the order form pages.  Number (i) is better than number (ii), and number (ii) better than number (iii).  Whatever method you choose, you should ensure that you retain evidence (e.g. a database entry) that each customer has agreed to the terms of sale.  Agreement should be given at the point of order (not just at the point of customer registration).





�	A name is sufficient here.  The seller's identity is elaborated in Section 14.





�	The template envisages a two-stage acknowledgement process.  First, an automatic acknowledgement is sent on receipt of the order.  Second, an order confirmation is sent once the supplier has confirmed that it can meet the order.  The Electronic Commerce (EC Directive) Regulations 2002 (the Ecommerce Regulations) require that: “a service provider will … acknowledge receipt of the order to the recipient of the service without undue delay and by electronic means”.





�	This is intended to meet the requirements of Regulation 9(1)(b) of the Ecommerce Regulations (“Unless parties who are not consumers have agreed otherwise, where a contract is to be concluded by electronic means a service provider shall, prior to an order being placed by the recipient of a service, provide to that recipient in a clear, comprehensible and unambiguous manner the information set out in (a) to (d) below ... (b) whether or not the concluded contract will be filed by the service provider and whether it will be accessible ...”).





�	This is intended to meet the requirements of Regulation 9(1)(d) of the Ecommerce Regulations (“Unless parties who are not consumers have agreed otherwise, where a contract is to be concluded by electronic means a service provider shall, prior to an order being placed by the recipient of a service, provide to that recipient in a clear, comprehensible and unambiguous manner the information set out in (a) to (d) below ... (d) the languages offered for the conclusion of the contract.”).





�	The Ecommerce Regulations require that, before an order is placed, you must provide the customer with information about “the technical means for identifying and correcting input errors prior to the placing of the order” (Regulation 9(1)(c)).  Moreover, you must actually provide “appropriate, effective and accessible technical means” to correct such errors (Regulation 11(1)(b)).





�	The Distance Selling Regulations require that suppliers provide details of “the price of the goods or services including all taxes” and “delivery costs where appropriate”.  Again, you may refer to information elsewhere on the website.





�	This is a relatively brief “delivery” section.  You may want to add provisions dealing with what happens in the event that the customer is unwilling or unable to take delivery of the products.  This will be less relevant where the products can be posted through a letterbox.





�	A retention of title will be particularly useful for higher value goods.





�	This section is necessary because of the Distance Selling Regulations.  Do not delete.





�	You may delete this clause to the extent that your website will never sell the kinds of products referred to.








