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SENATE FILE NO. 515-BY ARNEY. JUDICIARY NO.2. 

FOR AN ACT TO MAKE UNIFORM ,THE LAW OF SALES OF GOODS. 

BE IT ENAOTED BY THE GENERAL ASSEMRLY OF THE STATE OF IOWA: 

Section 1. (1) A contract to sell goods is a contract whereby the seller agrees to trans-

2 fer the property in goods to the buyer for a consideration called the price. 

3 (2) A salc of goods is an agreement whereby the seller transfcrs the property in goods to 

4 the buyer for a consideration called the price. 

5 (3) A contract to sell or a sale may be ahsolute or conditional. 

6 (4) There may be a contract to sel! or a sale between one part owner and another. 

Sec. 2. Capacity to buy and sell is regulated. by the general law concerning capacity to 

:J contract, and to transfer and acquire property. 
. 

3 IVhere necessa.ries are sold and delivered to an infant, or to a person who by reason of men-
. 

4 tal incapacity or drunkenness is incompetent to contract, he must pay a reasonable price 

5 therefor. 

6 N ccessaries in this section mean goods suitable to the condition in life of such infant or 

7 other person, and to his actual requirements at the time of delivery. 

Sec. 3. Subject to the provisions of this act and of any statute in that behalf, a contract to 

2 sell or a sale may be made in wtiting (eitheJ.' with or without a seal), or by word of mouth, or 

3 may be inferred from the conduct of the parties. • 

Sec. 4. (1) A contract to sell or a sale of goods or choses in action of the value of five·hun· 
'. 

2 dred dollars or upwards shall not be enforceable by action unless the buyer shall accept part 

3 of the goods or choses in action so contracted to be sold or sold, and actually receive the same, . 
• 

4 or give something' in earnest to bind the contract, or in part payment, or unless some note or 
• 

5 memorandum in writing of the contract or sale be signed by the party to be charged of his 

6 agent in that behalf. 
. 

7 (2) The provisions of this section apply to every such contract or sale, notwithstanding 

8 that the goods may be intended to be delivered at some future time or may not at the time of .. . 
. 

9 such contract or sale be actWllly made, procured, or provided, or fit or ready for delivery, or 
, '.' 

10 some act may be requisite for the making or completing thereof, or rendering the same fit 

11 for delivery; but if the goods are to be manufactured by the seller especially for the buyer and 
• 

12 arc DOt suitable for' sale to others in the ordiilary course of the seller's business, the provisioI1S 

of this section shall not apply. 
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14 (3) There is an acceptance of goods within the • meamng of this section when the buyer, 

15 either before or after delivery of the goods, expresses by words or conduct his assent to be-

16 coming the owner of those specific goods. 
• 

. Sec. 5 .. (1) The goods which form the subject of a contract to sell may be either existing 

2 goods, owned or possessed by the seller, or goods to be manufactured or acquired by the sellm' 

3 after making the contract to sell, in this act called "Juture goods". 

4 (2) There may be a contract to sell goods, the acquisition of which by the seller depends 

5 upon a contingency which mayor may not happen. • 

·6 (3) Where the parties purport to effect a present sale of future goods, the agreement ope", 

7 ates as a coutract to sell the goods .. 

. Sec. 6. (1) There may be a contract to sell or a sale of an undivided share of goods. If 
. . 

2 the parties intend to effect a present sale, the buyer, by force of the agreement, becomes an 

3 owner in common with the owner or owners of the remaining shares. 

4 (2) In the case of fungible goods, there may be a sale of an undivided share of a specific 
, 

5 mass, though tb.e seller purports to sell and the buyer to buy a definite number, weight, or 

6 measure of the goods in the mass,and thorigh the number, weight or measure of the goods in 

7 . the mass is undetermined. By such a sale the buyer becomes owner in common of such a 
• 

8 share of the mass as the number, weight or measure bought bears to the number, weight or 

9 measure of the mass. If the mass contains less than the number, weight or measure bought, 

10 the buyer becomes the owner of the whole mass and the seller is bound to make good the de­

-11 ficiency from similar goods unless a contrary intent appears. 
• 

Sec. 7. (1) Where the parties purport to sell specific goods, and the goods without the 

2 knowledge of the seller have wholly perished at the time when the agreement is made, the 

3 agreement is void. 
. 

4 (2) Where the parties purport to sell specific goods, and the goods without the knowledge 

5 of the seller have perished in part or have wholly or in a material part so deteriorated in 

6 quality as to be SUbstantially changed in chaTacter, the buyer may at his option treat the 

7 sale • 

8 (a) As avoided, or 

9 (b) As transferring the property in all of the existing goods or in so much thereof as have 

10 not deteriorated, and as binding the buyer to pay the full agreed price if the sale was indivis-
" . 

" 

. 11 ible, or to pay the agreed price for the goods in which the property passes if the sale was 

12 divisible .. 

Sec. 8.(1) Where theTe is a' contract to sell specifie goods, and subsequently, but before 

2 the risk passes to the buyer, without any fault on the part of the seller or the buyer, the 
• • 

3 goods wholly perish, the contract is thereby avoided. 
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(2) .Where there is a contract to sell specific goods, and subsequently, but before the risk 
. . -" , ,'," 

. 

. . 5 passes to the buyer, without any fault of the seller or the buyer, part of the goods perish or . . . .. , 

, - , -'. ,- -

6 the whole or a material part of the goods so deteriorate in quality as to be substantially 
" - '-, .' 

." 7 changed in character, the buyer may athis option treat the contra<lt~ 
, " - '. . 

8 (a) As provided, or . .' - , ' .. 

9 (b) As ,binding the seller to transfer the property in all of the existing g'oods .01' in so much 

10 thereof as have not. deteriorated, and as binding the buyer to pay the full agreed price if the' 

11 contract was indivisible, or to pay the agreed price for so much of the goods as the seller, by 

12 .the buyer's option, is bound to transfer if:he contract was divisible ..... 
, ' - - - ' 

Sec. 9. (1) The price .may be fixed by the contract, or may be left to be fixed in such man-

2 ner as may be agreed, or it may be determined by the course of dealing between the parties. 

(2) The price may be made payable in any personal property. 

(3) Where transferring or promising to :ransfer any interest in'real estate constitutes the. , . - - ,-
4 

5 whoie or part of the consideration for transferring or for promising to transfer. the property 

6 . in goods, this act shaH not apply . 

. . 7 . (4) Where the pJ:iceis not determined in accordance with the foregoing provisions thebuyel' 
. 

8 must pay a reasonable price. What is a reasonable price is aquestion of fact dependent on 

9 the circumstances of each particular case. 

Sec. 10,. (1) Where there is a contract to s{!ll or a sale of goods at a price or on terms to 
. 

2 be fixed by a third person, and such third person without fault of the seller or bnyer, cannot 

3 or does not fix the price or terms, the contract or the sale is thereby avoided; butif thegoods 
. 

4 or any part thereof have been delivered to [md appropriated by the buyer he must pay a rea-

5 sonablepricetherefor . 

. 6 (2). Where such third person is prevented from fixing the. price or terms by fault of the 

7 •. seller or the buyer, the part not in fault may have s1;lch remedies against the party in fault as 

8 are allowed by Part IV and V of this act. 

Sec. 11. (1) Where the obligation of eitb.e;rparty tea contract to sell orasale is subject 

.:3 to any condition which is not performed,such party may refuse to proceedwiththe contract 
, - - , ' -

• 

3 or sale or he may waive performance of the condition. If the other party lias promised that 
• .' 

4 . the eonditionshouldhappenor be performed, sUGh first mentioned party may also treat the 
- '. ,-. . 

5 . non-performance of the condition as a breach of warranty.· 
- . ' " 

6. (2) Where the property .in the goods has not passed,' the buyer may treat the fulfillment 
, ' ' '. .. . 

·7. by the seller of his 'obligation to furnish goods asdescribed and as warranted expressly or by 
-, " - ., - - "" .', ' -

8 . implication in the contract to sell as' aconditiofi of the obligaHonof the buyer to perform his 

,9 . promise to accept and pay for the goods .. ' . . . 
, 
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. Sec. 12: Any affirmation of fact or any promise by the seller relating' to the goods is an ex-
~ 

2 press warranty if the natural teIldency of such affirmation or promise is to induce the buyer 
• 

3· to purchase the goods, and if the buyer purchases the goods relying thereon. No affirmation 
. . 

4 .. of the value of the goods, nor any statement of the seller's opinion only shall be construed 

5 as a warranty. 

Sec. 13. In a contract to sell or a sale, unless a contrary intention appears, there is-

2 (1) An implied warranty of the part of the seller that in case of a sale he has a right to sell 

3 the goods, and that in case of a contract to ~ell he will have a right to sell the goods at the 

4 time when the property is to pass; 
• 

5 (2) An implied warranty that the buyer shall have and enjoy quiet possession of the goods 

. 6 as against any lawful claims existing at the time of the sale; 

7 (3) An implied warranty that the goods shall be free at the time of the sale from any charge. 

8 or encumbmnce in favor of any third person,' not declared or known to the buyer before or 

9 at the time when the contract or sale is made. 

10 (4) This section shall not, however, be held to render liable a sheriff, auction,eer, mort-

11 gagee, or other person professing to sell by virtue of authority in fact or law the goods in which 

12 a third person has a legal or equitable interest. . 

Sec. 14. vThere there is a contract to sell or a sale of goods by description, there is an 

2 implied. warranty that the goods shall correspond with the description and if the contract 

3 or sale be by sample, as well as description, it is not sufficient that the bulk of the g'oods cor-
. . . 

4 responds with the sample if the goods do not also correspond with the description .. 

Sec. 15. Subject to the provisions of tlTI;s act and of any statute in that behalf, there is no 

• 
2 implied warranty or condition as to the quality or fitness for any particular purpose of goods 

. 

. 3 supplied under a contract to sell or a sale, except as follows: 

4 (1) Where the buyer, expressly or by implication, makes known to the seller the particu-

5 lar purpose for which the goods are required, and it appears that the. buyer relies on the sel-

6 ler's skill or judgment (whether he be the grower or manufacturer or not), there is an implied 

.7 warranty that the goods shall be of merchantable quality. 

·8 '·(3) If the buyer has examined the goods, there is no implied warranty as regards defects 

9 wllich such examination ought to have revealed . 
. 

10 (4) In the case of a contract to sell or a sale of a specified article under its patent or ()ther 
••. 

.. 11 trade name, there is nciimplied warranty as to its fitness for any particular purpose . 
• 

12 (5) An implied warranty or condition as to quality or fitness for a particular purpose may 

13 be annexed by the usage of trade. • 

14 (6) An express warranty or condition does not negative a warranty or condition implied 

15 under this act unless inconsistent therewith . 
• 
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. Sec: 16, In the case of a contract to sell 01' a sale by sample :. 
, 

2 (a) There is an implied w'ananty that the bulk shall corresp()nd with the sample in quality. 
- -, - -, , 

3 \b) There is. an implied warranty that' thebllyershall.have a reasonableopp6rtunityof ..... 

, 

4' comparing the bulk with the sample,exceptso far as otherwise providedinsection47(3) . 

5 .. (c) If the seller' is adealer in goods of that kind, 'there is animpIled1varranty that the 
. - .' -. , 

6 goods shall be free from any defect Tendering them unmerchantable which would not be appar-..... 

7 ent on reasonable examination of the sample. 

Sec. 17. Where. there is a contract to soll unascertained goods no property in the goods 
- ' - - -

2 is trl1nsferred to the buyerunless and until the goods are ascertained, but property in anin-. 

3 dividual share of ascertained goods maybe transferred as provided in section 6. . . . 

Sec. 18. (1) Where there is a contniCt to sell specific or ascertained goods, the property 
- ' - - ' , 

• 

2 . in them'is transferred to the buyer at such' Time as. the' parties to the contract intend it to be . . 

.3 . transferred. 
. . , 

4. . (2) For the purpose of ascertaining ,the intention of the parties, regard shall behad to the 
- - - - ' -, - ~ 

5 terms of the contract, the conduct of the parties, usages of tracTe and the circumstances' of the ; . .' 

6 . case. 

Sec. 19.. Unless a different intention appears, the following are rules for ascertaining th" 

2. intention of the parties as to the time at which the property in the goods is to pass to the . . . 

3 buyer.' 

4 Rule 1.-Where there is an unconditiorral contract to sell specific goods, in a deliverable state, 

5 . the property in the gooclspasses to the buyer when the contract is made and itisimmaterial 
- , . '-

6 whether the time . of payment, or the time of delivery, . or both,be postponed. . 
. . . 

7 Rl.lle 2.-Where there is a contract to sell specific goods and theselleris bound to do somc-

8 thing to the goods, for the purpose of putting them into a deliverable state,the property does 

9 not pass until snch thing be done . 

. 10 Rule 3.-(1) When goods are deliveI'edto thebuyer "onsale or rehlrn,"or on other terms 

11 indicating an intention to 'make a present sale, but to give the buyer [\n optiollto return the 

12 goods instead of paying the price, the property passes to the buyer on delivery, buth~may 
, , ' , -

13 revest the property inthe seller by returning or tenderingthe goods within thetimefixedin . 

14 the contract, or, if no time has been fixed, withina ~easol1able time, . 
. . 

.15 (2) When goods are delivered to the. bn)~eronapproval or on trial or 011 satisfaction, or 
, - ., - '-' 

16. other similar terms, the property therein passes to the.buyer-·· 

17 (a) When he signifies his approval or acceptance to the seller or does any otheract adopt~ 

18 . iu a• the transaction' b ' _, • 

19 . (b) . If he does not sig'nif,Y his approval or acceptance' tomB seller,' but retains' the goods" 

>,-

- - - . 

20 without giving notice of rejection, then ifatiInehas been fl.xedfor the returrtofthe goods, on .' 

, "-

. ' 

• , 

, -,-

, 

• , 

. . , 
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21 the expiration of such time, arid if no time has been fixed, on expiration of a reasonable time. 
, 

· 22 What is a reasonable time is a question oIfact .. 

23 . Rule 4.---'(1) Where there is a contract to sell unascertained or future goods by descrip-.· 

24 .tion, and goods of that description and in a deliverable state are unconditionally appropri-
- .. , " ,", -, 

25 .ated to the contract, either by the seller with the assent of thebnyer, or by the. buyer with 
- - - - ". -

26 . the assent of the seller, the property in'the goods thereupon pass'es to the buyer. Such as-
- - , - . . 

. 

27 sent may be expressed or implied, and may be given either before or after the appropriation is 
, , , -

, 

28 . made. 
. 

29.' (2) Where, in pursuance of a contract to sell, the seller delivers the goods to the buyer,or to 

30a carrier. or other bailew (whether n.amed by the buyer or not) for the purpose of transmis-
, -, -

31 siim toor holding for the buyer, he is presumed to have unconditionally appropriated the' 

32 goods to the contract, except inthe cases provided for in thenext rule and in section 20. This 
, 

· 33 presu~1ption is applicable, although by the terms of the contract, thehuyer is to pay the price 
- -, -- -' -

34 .. before receiving delivery 'of the g'oods, and the goods are marked with the. words "collect . 011 

. 

· 35 delivery" or their equivalents. 
, . '. . ,- -

· 36 Rule 5.~If the contract to sell requires the seller to deliver the goodsto the buyer, or at a' 

37 particular place, or to pay the freight.or cost of transportation to the buyer,or toa particn, . 
. , "-. , 

• 

38 . lar place, or to pay the freight or cost of transportation to the buyer, or to a particular 
'-. -, - ,- -'-

.... 39 . place, the property does not pass mitil the goods have been delivered to the buyer or reached 
/ 

40 the place agTeed upon. 

. Sec. 20 .. (1) Where there is a contract to sell specifie goods, or where goods are subse-· 

2quently. appropriated to the conhact, the seller may, by the terms' of. the contract or appro-
. - '- - - -' 

3 priation, reserve the right of possession or propel'ty in the goods until certain conditiojls have ... 

4 been fulfilled. The right of possession or property may be. thus reserved notwithstanding 

5 the delivery of the goods to the bUYer or to. u carrier or other bailee .for the purpose of trans-
• 

. 6 mis~ion to the buyer .. 
. . 

7 (2) Where the goods are shipped, and by the bill of ladin.gtl,e goods are deliverable to the 
• 

8 seller or his agent, or the orde.r of the seller or of his agent,the seller thereby reserves the 

'.9 property in the goods .. But if, except for the form ,of the bill of lading, the property would 
-- ' . ' , . - - , 

. 

10 have passed to the .buyer on shipment of the goods, the seller's property in the goods 

11 shall be' deemed to be only for the purpose of securing performance by the buyer of his' 
, 

· .' 

12 obligation under the contract. 

13···· . (3) Where goods are shipped, "nd by the bill of lading the goods are deliverable to the 

14 .' order of the buyer or oihis agent, but poss~ssion of the bill of lading, is retained by the 
, 

15 selle~ or his agent, the seller thereby reserves a right to. the possession of the . .goods as , 

. '. 16 '. against the buyer. .. 
, 

, t '. 

. . 

\ 
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... , 
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(4) Where the seller of goods draws on the . . buyer for the price . and transmits the. bill 

18 of exchange and bill of lading'. together to the buyer to secure acceptance' or payment' of the 

19 bill of exchange, the buyer is bound to.: return thebi11 oflading if he does not honor the bill of 

20 exxchange, and if he wrongfully retains the bill of lading he acquires no added r'ightthereby. 

21 If, however, the. bill of lading provides that the goods are . deliv'erableto:. the btiferor to the 

22 . order of the buyer, or is indorsed in blank; 0 l' the buyer by the consignee named therein, one . 
, - - " 

23 who purchases in goodfaith,for value, the bill of lading, or goods from the buyer will obtain 
• • • . . 

24 the' property in the goods, although' the bill of exchange' has notheen honored, provided that 
• 

25 .such purchaser has received delivery of the bilI'of lading indorsed by the consignee named 

26 therein, or of the goods, without notice of the facts maki~g the transfer wrongful. 

Sec. 21. In the case of sale bv !luction~' . - '. ~ 

. '. 

2 (1) Vi711ere goods are put up for saleby'auction in lots, each 10tiBthesubject of a separate 

'3 contract of sale. 

'.4(2) A. sale by auction is complete when the auctioneer announces its completion by thefaU 
, ," - . 

5 of the hammer, or in other customary manner. Until such announcement is made, any bid-

. 6der may retract his bid ; and the auctioneer may withdraw the goods from the sale unless the 

7 .auction has been announced to be without reserve . 

8 

9 

• , 
(3) A right to bid may be reserved expressly by or on behalf of the seller. 

- - , - -• 

(4)\Vbere notice has not ,been given that as.ale by auction is''subject to a right to bid on . " . . , 

... 10 behalf of ihe seller, it shall. not be lawful for the seller to bid himEelf or to employ or induce 

11 any person to bid at such sale on his behalf, or for the auctioneer to employ or induce any 

12 . person to bid at such sale 'on behalf oHhe seller or knowingly to take any bid fr.om the .seller 

• 

• • 

13 or any person employed by him. Any sale contravening this rule may be treated as fraudu-

14 . lentby the buyer .. 

" Sec. 22. Unless otherwise agreed; the gpods remain at the .seller's risk until the property 

2 therein is transferred to the buyer, but when the property therein is transferred to,the buyer 
. ". - ( 

3 the goods are at the buyer's, risk whether delivery has been made .01' n6t,except tha1r-

4 .. '(a) Where delivery of. the goods has been made to the buyer, or to a bailee for the buyer, 
. 

5 in pursuance of the. contract and the property, in' the goods. has been retained by the sell.er .. 

6 . merely to secure performance by the buyer of his obligations under the contract, the goods are 

7 at the buyer's risk from the time 'of such d,"livery .. · 
, . 

,8· (b) Where delivery has been' delayed throug'h the' fault of either buyer .0rse11er the goods 
, , ,'- - ,- ,- - -

9.· are at the risk of the party in fault as. regards any loss which might not have occurred but for 

10 .. such fault .. 
( 

• 
• 

Sec. 23. 
, . 

(1) Subject to the provisions of 
, - -, 

this act,where goods are sold by a person. who is 
- , , , "'. 

2 '. notthe owner thereof, and who does not. sell them under the authority or with theconsent of. 

• • 

'.' , . . 

" . -
. 
• 

, " .' .. '. . "' ... 
• • 

';:'. ;'- ,.- . ," 
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3 the owner, the buyer acquires no. better title to the goods than the seller had, unless the own-
. 

4 . er of the goods, is by his conduct precluded from clenying the seller's authority to sell. 

5 (2) Nothing in this act, however, shall effect-· 

6 (a) The provisions of any factor's acts, recording acts, or any enactment enabling the ap-.. 
• 

7 parent owner of goods to dispose of them as if he were the true owner thereof. 

8 (b) The validity of any contract to sell or a sale uncleI' any special common law or statu-

9 tory power of sale or under the order of a court of competent jurisdiction. 
• 1 . W' 

. Sec. 24. Where the seller of goods has a voidable title thereto, but his title has not been , 

2 avoided at the time of the sale, the buyer acquires a good title to the goods, provided he buys 

3 them in good faith, for value, and without notice of the seller's defect of title. 

Sec. 25. Where a person having sold goods continues in possession of the goods, or of ne-

2 gotiable documents of title to the goods, the delivery or transfer by that person, or by an 

3 agent acting for him, of the goods or documents of title under any sale, pledge, or other dis-

4 position thereof, to any person receiving and paying value for the same in good faith and 
.. 

5 without notice of the previous sale, shall have the same effect as if the person making the de-.· 
. 

6 livery or transfer were expressly authorized by the owners of the goods to make the same . 
. 

Sec. 26. Where a person having sold goods continues in possession of the goods, or of ne-
. 

2 gotiable documents of title to the goods. and such retention of possession i.s ·fraudulent in 

3 fact or is deemed fraudulent under any rule of law, a creditor or creditors of the seller may 

4 treat the sale as void . 

. Sec. 27. A document of title in which it is stated that the goods referred·to therein will be 

2 delivered to the hearer, or to the order· of ariy pEll'son named in' such document is a negotiable 

3 document of title. . 

. Sec. 28. A negotiable document of title may be negotiated by delivery-

2 (a) 'Where by the terms of the document the carrier, warehouseman or other bailee is-

3 suing the same undertakes to deliver the goods to the bearer, or 

4 . (b) Where by .tlle terms of the document the carrier, warehouseman or other bailee issuing 
. 

5 the same undertakes to deliver the goods to the order of a specified person, and such person or 

6 subsequent indorsee of the document has indorsed it in blank or to bearer . 
. 

7 Where by the terms of a negotiahle document of title the goods are delivered to bearer or 
. . . 

8 where a negotiable document of title has been indorsed in blank or to bearer, and holder may 

9 indorse the same to himself or to any other specifie(l person, and in such case the document 
, 

10 shall thereafter be negotiated only by the indorsement of such indorsee. 

Sec. 29. A negotiable document of title may he negotiated by the indorsement of the person 
, . 

2 to whose order the goods are by the terms of the document deliverable. Such indorsement 

3 may be in blank, to bearer or to a specified person. If indorsed to a specified person it may be 

• - - -_,~ ____ , ~. _. _ ,. ~A~_ '<""', ,_, _" -,,,_ -.-.~~, •• ',', -,-. _'_'_ -. _,', _ ',' '_,,,_'_' ___ " _ ,;_, ,_, • __ ,-, " • _-_' __ .-. _.,_- _ '_'" , __ • _>-, -__ ~; _0:_'. ~ " •. __ ~> ;c-,',,, ,"', ,-;. ,_ ,', -, ',', c., .',>., ,'. ,:,:'-.: .. ,,': .'. _ .. "_~_" _ "",. ,_,_ : , -'.< "',", -, -•• ,'" _ c '_-,-_'''_-0-_'_''_'' - "'-- .. '-,'-- , - -, -- • - - ,,- - -

, 
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4 again negotiated by the indorsement of such person in blank, to bearer or. to another specified . 

5 person. Subsequent negotiation may be made in like manner . 
. 

Sec. 30. If a document of title which contains an undertaking by a carrier, warehouseman 

2 or other bailee to deliver the goods to the bearer, to a specified person or order, or to the 01'-
• 

3 del' of a specified person, or which contains words of like import, has placed npon it the words 

4 "not negotiable," "non-negotiable" or the like, such a document mayneve.rtheless.be.negotiat-

5 . ed by the holder and is a negotiable document of title within the meaning of this.act. But 

·6 nothing in this act contained shall be construed as limiting or defining the,effect uPP1). the obli· 

7 gations of the carrier, warehouseman, or other bailee issuing a document of title of placing 

8 thereon the words" non-negotiable," "not negotiable," or the like . 

. Sec. 31. A document of title which is not in such form that it can be negotiated by delivery 

:2 may be transferred by the 1101der by delivery to a purchaser or dOliee. A non-negotiable doc-
• , . 

3 ument cannot be negotiated and the indorsement of such a document gives the transferee no .ad-
• 

4 ditional right. 

A negotiable document may be negotiated by any person in possession of the same, 
• 

2 however. such possession may have been acquired if, by the terms of the document, the bailee 

3 . issning it undertakes to deliver the goods '·0 the order of such person, or if at the time of 

4 negotiation the document is in such person, or if at the time of llegotiating the document is in 

5 such form that it may be negotiated by delivery. 

Sec. 33. A person to whom a negotiablec1ocument of title has been duly negotiated acquires 

:2 thereby-

3 (a) Such title to the goods as the person negotiating the document to him had or had ability 

4 to convey to a purchaser in good faith for value and also such title to the goods as the per-

5 son to whose order the goods were to be delivered by the terms of the document had or had 
. 

6 ability to convey to a purchaser in good faith f6r value, and 

7 (b) The direct obligation of the bailee issuing the document to hold possesion of the goods 

8 for him according' to the terms of the document as fully as if snch bailee had contracted eli· 

9 rectly with him. 

Sec. 34. A person to whom a document of title has been transferred, but not negotiated, 

.:2 acquires thereby, as against the transferor, thc title to the goods, subject to the terms of any 
. . . 

3 . agreement with the transferor. 

4 If the document is nOll-negotiable, such person also acquires the right to notify the baile~ 

5 who issued the document of the transfer thereof, and thereby to acquire the direct obligation 

6 of such bailee to hold possession of the goods for him according to the terms of the document. 
. . 

7 Prior to the notification of such bailee by the hansfer.or. or transferee of a non-negotiable 
• 

8 document of title, the title of the transferee to the goods and the right to acquire the obligation 

• 

• 
. ..................•. 

I 



" . . -

• 

• 
. , 

9 of such bailee may be defeated by the levy of an attachment or execution upon the. goods by a 

10' .' creditor of the transferor, or by a notification to such bailee by the transferor of a subsequent 

'. 11 . pnrchaser from the transferor of a subsequent sale ()f the. goods by the transferor.' 
. 

. Sec. 35. Where a negotiable document of title is transferred for value by delivery, and the 

,2 indorsement of the transferor is essential for negotiation, the transferee acquires aright. 

'. 3 against the transferor to compel him to indoTse the document unless a contrary intention ap- . 

4 pears .. The negotiation shall take effect as of the time when the indorsement is actually made .. 
, - - , ' , 

. Sec. 36. 'A person who for value negotiates or transfers a document of title by indorsement 

2. or deiivery, including one who assigns for value a claim secured by a document of title unless' 
, 

3 a contrary intention appears, warrants;· 

4 . (a) ThaUhe document is genuine; 

5 .' (b) That he' has a legal right to neg'otiatc or transfer it; 
• 

. 6 (c) That he has knowledge of no fact which would impair the validity or worth of the docu-
• 

7ment, and 
, 

8 . (d) That. he has a :right to transfer the title to the goods and that the goods are merchant-
• 

9 .. able. or fit for a particular purpose, whenever such warranties would have been implied .if the ." . , ' 

. . , . 

10 . contract of the parties had been to transfer without a document of title the goods represented 
, . - - , 

11· thereby. 

Sec. 37. , 'l'he indorsement of a document cf title shall not make· the. indorser liable for any 

2 . failure on the part of the bailee who issued the document or previous indorsers thereof to ful-

3 fill their respective obligations. 

Sec. 38. The'validity of the negotiation of a negotiable document .of title is not impaired by 
. , . . 

2thefilCt that the negotiation was a breach of duty on the part of the person making the nee 

3 gotiation, or by the fact that the owner of the document .wasinduce,d by fraud, mistake or 
. 

duress to entrust the possession or custody thereof to such person, if the person to whom the 

5 document was negotiated or person to whom the document was subsequently negotiated paid 
, 

. . , 
/ 6 . value therefor, without notice of the breach of duty, or fraud, mistake or duress .. 

, " ' ' 

. 

Sec: 39. If goods are delivered to a bailee by the owner or by a person whose act in con-. . 

2 veying the 'title to them to a purchaser in good faith for value would bind the owner and a nego- , 

3 tiable document of title is issued for them tlwy cannot thereafter, while in the possession of 

4 such bailee, be attached by garnishment, or otherwise or. be levied upon under. an execution 

5' unless the document be first surrendered to the bailee or its negotiation enjoined ... The bailee 

6 shall in no case be compelled to' deliver up the actual possession of the goods until the docu-

. 7 . ment is .surrendered to him or impounded by the court. 

-'<\ Sec. 40. A creditor whose debtor is the owner of a negotiable document of title shall be en-
• , 

"2 titled to such. aid from courts of appropriate jurisdiction by 
• 

injunction' and' otherwise in at-

• • 

• 
, . 

, 
, ) , 

'-., 
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3 tacbing . such document or in satisfyng the claim by means thereof as is allowed at law or in 

4 equity in regard to property which cannot readily be attached or levied upon by ordinary 

5 legal process. 

Sec.41. It is the duty of the seller to deliver the goods, and the buyer to accept and pay for 

2 them, in' accordance with the terms of the contract to sell or sale. 

Sec. 42. Unless otherwise agreed, delivery of the goods and payment of the price are con-

2 current conditions; that is to say, the seller must be ready and willing to give possession of 

3 the goocl.s to the buyer in exchange for the price and the buyer must be ready and willing to 

4 pay the price in exchange for the possession of the goods. 

Sec. 43: (1) Whether it ~s for the buyer to take possession of the goods or for the seller to 

2 send them to the buyer is a question depending in each case On the contract, express or implied, 

3 between the parties. Apart form any such contract, express or implied, or usage of trade to 

4 the contrary, the place of delivery is the seller's place of business if he have one, and if not 

5' his residence; but in case of a c.ontract to sell or a sale of specific goods, which to the know-

6 ledge of the parties when the contract or the sale was made were in some other place, then that 

7 place is the place of delivery. 

8 (2) Where by a contract to sell or a sa'e the seller is bound to Isend the goods to the buyer, 

9 but no time for sending them is fixed, the seller is bound to send them within a reasonable time. 

10 (3) Where the goods at the time of sale are in the poslsession of a third person, the seller 

11 has not fulfilled his obligation to deliver to the buyer unless aud until such third person ack-

• 12 nowledges to the buyer that he holds the goods On the buyer's behalf; but als against al10thers 

13 thau the seller the buyer shall be regarded as having received delivery from the time when 

14 such third person first has notice of the sale. Nothingin this Isection, however, shall effect the 

15 operation. of the issue or transfer of auy document of title to goods . 

. 16 (4) Demand or tender of delivery may be treated as ineffectual unless made at a reason-

17 able hour. What isa reasonable hour W a question of fact. 
. 

18 (5) Unless otherwise agreed, the expenses of and indidental to putting the goods into a 

19 deliverable state must be borne by the ,seller. 
, . 

Sec. 44. (1) Where the seller delivers to the buyer a quautity of goods less than he con-

2 tracted to sell, the buyer may reject them but if the buyer accepts or retains the goods so 
, . 

3 delivered knowing that the seller is not going to perform the contract in full, he must pay 

4 for them at the contract rate. If, however, the buyer has used or disposed of the goods de-

5 livered before he knows that the seller is not going to perform his contract in full, the buyer 

6 shall not be liable for more than the fair value to him of the goods so received . 
• 

7 (2) Where the seller delivers to the buyer a quantity of goods larger than he contracted to 
• 

8 sell, the buyer may accept the goods included in the contract and reject the rest, or he may 

• 

• 
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9 reject the whole. If the buyer accepts the whole 

10 . them at the . contract rate. 

of the goods so delivered he must pay for 

11 (3) Where the seller delivers to the buyer the goods he contracted to sell mixed with goods 

12 . of a different description not included in the contract, the buyer may accept the goods which 

13 are in accordance with the contract and reject the reist, or he may reject the whole. • 

14 (4) The provisions ·of this section are subject to any usage of trade, special agreement, or 

15 course of dealing between the parties. 

Sec. 45.(1) Unless otherwise agreed, the buyer of goods is not bound to accept delivery 

. 2 thereof by instalments. 

3 (2) Where there is a contract to sell goods to be delivered by stated instalments" which are 

4 to be separately 'paid for, and the seller makes defective deliveries in respect of one or-more 
• • . . 

5 instahnents, or the buyer neglects or refuses to take delivery of or. pay for, one or more instal-

6 ments, it depends ih each case on the terms of the contract and the circumstances of the case, 
, . 

7 whether the breach. of contract is ,so material as to justify the injured party in refusing to 

8 proceed further and suing for damages for breach of the entire contract, or whether the breaclJ 

9' is severable, giving rise to a claim for compensation, but not to a right to treat the whole con-

'. 8ec.46. (1) Where, in pursuance of a contract to sell or a sale, the seller is authorized or 

·2 required to send the goods to tile buyer, delivery of the goods to a carrier, whether named by 

3 . the buyer or not, for the purpose of transmj,ssion to the buyer is deemed to be a, delivery of the 
• • 

4 . goods to the buyer, except in the cases provided in section 19, rule 5, or unless a contrary, in-

-5 tent appeallS. 
• 

6 (2) Unless otherwise authorized by the buyer, the seller must make such contract with the 

7 carrier on behalf of the buyer as may be reasonable, having regard to the nature of the goods 

8- and other circumstance,s of the case. If the sel~er omit so to do, and the goods are lost or 
, 

- --
.g damaged in course of transit,. the buyer ma~ decline to treat the delivei'y to the carrier as a 

Ii '10.- delivery to himself, or may hold the seller responsible in damages . 
• 

11 (3) Unless otherwiseag-reed, where goods are sent by the seller to the buyer under circum-

_ 12 - stances in which the seller knowls or ought to know that it is usual to insure, the -·seller must 
-

13 give such notice tothe buyer as may enable hini toinslUre them during their transit, and, if the 

14 seller fails to do so, the goods shall be deemed to be at his risk during such transit .. 
-

Sec. 47. (1) Where goods are delivered to thebuyer, which he ha-s not previously examined, 

2 he IS not deemed to have accepted them unless and =til he has had a reasonable opportunity 

3 of elCamining them for the purpose of ascertaining whether they are in conformity with the 
• 

-4 . contract. , , .---
, 

,~- .:-.,--:.~-" -'- ,", -" 

• 
• 

. , 

\ 
• 

/ 
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j 

• 
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5 (2) Unless otherwise agreed, when the ,seller tenders delivery of goods to the buyer, he is 

6 bound, on reque,s·t, to afford the buyer a reasQnable opportunity of examining them for the pur-

7, pose of ascertaining whether they are in conformity with the contract . 
• 

8 (3) 'Where goods are delivered to a carrier by the seller, in accordance with an order from 

9 or agreement with the buyer, upon terms that the goods shall not be delivered by the carrier 

10 to the buyer until he has paid the price, whether such terms are indicated by marking the 

11 goods with the words" coHect on delivery," or otherw]se, the buyer is not entitled to examine 

12 the goods before payment of the price in the absence of agreement permitting> such examina-

13 tion. • 

Sec. 48. The buyer is deemed to have accepted the goods when he intimates to the seller 

. 2 that he has accepted them, or when the goods have been delivered to him, and he does any act 

3 in relation to them which is. inconsistent with the ownership of the seller, or when, after the 

4 lapse of a reasona:ble time he retains the goods without intimating to the seller that he has 

5 rejected them. 

Sec. 49. In the absence of express or implied agreement of the parties, acceptance of the 

2 goods by the buyer shall not discharge the se~ler from liability in damages or other leg>al rem-

3 edy for breach ·of any promiJse or warranty in the contract to sell or the sale. But if after , , 

4 acceptance of the goods, the buyer fail to give notice to the seller of the breach of any prom-
• 

, 

5 ise or warranty within a reasonable time after the buyer knows, or ought to know of such 

6 bl'each, the seller shall not be liable threefor. 
, 

Sec. 50. Unless otherwj,se' agreed, where goods are, delivered to the buyer, and he refuses to 

2 accept them, having the right so to do, he is not bound to return them to the seller, but it is 

3 sufficient if he notifies the seller that he refuses to accept them. 
, 

Sec. 51. When the seller is ready and willing to deliver the goods, and requests the buyer 

2 to take delivery, and the buyer does not within a reasonable time after such request take deliv-. . . 

3 ery of the goods, he is liable to the seller for any loss occasioned by his neg'ect or refusal to 
. 

4 take delivery, and also for a reasonable charge for the care and custody. of the goods. If 

5 the neglect or refusal of the buyer to take delivery amounts to a repudiation or breach of the 
. . 

6 entire contract, the seller shall have the rights against the goods and on the contract herein-
• 

7 . after provided in favor of the seller when the buyer is in default . 
. 

Sec. 52. (1) The seller of goods is deemed to be an unpaid seller within the meaning of 

2 this act-

3 (a) When the whole of the price has not been paid or tendered. 

4 (b) When a bill of exchange or other negotiable instrument has been received as condi-

5 tional payment,and the condition on which it was received has been broken by reason of the 

6 diJshonor of the instrument, the insolvency. of the buyer, or otherwise. 

• 

> 
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7 (2) In this part of this act the term" selle~'" i~~luc!es an agent of the seller to ";hom the 
.. " 

-, '. '-'. . . ..., -. '. -' -

8 bill of lading' has been indorsed, or a consignor or agent who has himself paid, or is directly 
. - .' - . .. 

9 relsponsible for, the price, or any other person who is in the position of a seller ... 
.. 

Sec.' 53. (1) Subject to the provi~ions~f this act,not"IVithstandingthat the property in the 
, , .. 

.. ' .. ~. -' - " : .. .. 

2 goods may have passed to the buyer, the unpaid seller of the goods, als such, has-, ," 
.< ' . -, -

3 (a) A lien on the goods or right to retain them for the price while he is in possession of them; 
'- ' -

'. : " , .. - .', . - . " 

4 (b) In case of the insolvency of the buyer, a ~ight of stopping the goods in transitu after he 

5 has parted with the possession of them; 

(c) A right of resale as limited by this act; • 

'- .-

6 

7 (d) A right to rescind the sale 8JS' limited by this act; 
, , ' -

.. 
, 

8 (2) Where the property in goods has not passed to the buyer, the unpaid seller has; in addi-
• _. -.. - , -

9 tion to' his' other remedies, a right of withholding delivery similar to andeoextensive with, . - - -, 
" .. 

10 his rights oflien mid stoppage in transitu where the property has passed to the buyer. 
- , " '. ' 

-' " ' 

oSec.54. (1) Subject to the provisions of this act, the unpaid seller of gooc1sw11O"is inpos-
.-.- ',.:-. ..',' .-. .,,-

2 ' session ,of them IS entitled to retain j)ossession of them until payment or tender orihe price 
.. .. , 

3 in the following cases, namely: 

4 (a) Where the goods have been sold withoutany stipulation as .. to credit; 
'" ' .. .. , 

5 eb) Wherethe goods have been sold on credit, but the term of credit has expired; 
.. .. 

. 

6 .. (c) Where the buyer becomes insolvent. . - , , 

7 (2) The seller may exercise his right of lien notwithsiandi,Ilg that he is in possession .. of the 
- ," 

8 goods as agent or bailee for the buyer. 
.. ' ... " .' 

, 
'., ' , - - " ' 

, --, -

Sec. 55. Where an unpaid seller has made part delivery of the goods,he may exercise his 
'.. .. 

, - . ' -
2 right of lien on the remainder, unless such part delivery has been made 

3 .. stances as to Ishow a~ intent to· waive the lien or right of retention. ' 
,. .- " --

Sec. 56. (1) The unpaid seller of goods loses his lien thereon ' ' 
, ,;-

, , - . 
, 

under such circ11m-

. .. 

• 

2 (a) When he delivers the goods to a carrier or other bailee for the purpose of transmission 
. . 

3 to the buyer without reserving the property in the goods or the right to the possession thereof.;· 

4 

5 

(b) When the buyer or his agent 

(c) By waiver thereof ; 

.. 

. 
lawfully obtains possession of the.goods;··' . 

'6' (2) The unpaid seller of goods, having a iien thereon, does notlosehis.lienbyreason only 
, . - .- . 

, -, . 

7 that he has obtained judgment ord.ecree for the price of the g()ods . 

.... Sec. 57. Subject to the provisions of this act, whenthe buyer of goodsis or becon1esinsol, 
, , . 

- .' " 

'.2 vent, the unpaid seller who has parted '~ith the posse8sionofth~goods has the right of stop-
. '. .' -- " . -, . 

:3 ping' 'them in transitu; that is to say, he may resume posses,sion of the goods at any time while 
,- - ,- , 

, , '-- -'-.-,," - . . 

4 they are in transit, and he will then become entitled to the same rights in regard to the goods " 
" , ' 

- -'-

, .. .'-',- - '-' -', , • , 

5 . as he woulc1 have.hac1 if he had neverpartec1 with the possession. 

, , , " 

, -; , , 
.......... ~ 

• 
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Sec. 58. (1) Goods are in transit within the meaning' of section 57-
,- ".-,,' - ," . ' . --- -' 

2 . (a) FrQm the time when they are delivered to a carrier by landorwater, or other bailee 

3 for the purpose of transmission to the buyer, until the buyer, Dr his ag~nt inthat behalf, takes 
- , -, , ,- , " -' - - - -

, , ',- -

4 delivery .of them fromlsuch carrier or other bailee; 
• 

5 . " (b) If the goods are rejected by the buyer, and the carrieroI' other bailee eontinuesin 

6 , possession of them, even if the. seller has refused to receive them ba(jk. 

7 (2) G06ds are no longer in transit within the meaning of sectiiu57 ' 
, . 

8 (a) Ifihe buyer, or hils· agent in that behalf, obtains delivery of the goods. before their ar-

9 ' rival at the appointed destination; 
. 
• 

10, (b) If, after the arrival of the goods aLthe appointed destination, .the carrier or other bailee' , 
" -- -- .' --- "", ',' 

• 

11 acknowledges to the' bnyer or, his agent that he holds the goods on his behaJfand continues in 

12 poslSession of them as bailee f;r the buyer or hisag'ent; and it is immaterial thata-further 
'" - , -, . 

13 ' destination for the goods, may have heen indicated by the buyer. , - '. -

·14' (c) If the carrier orother bai'ee wrongfully refuses to deliver the goodstothe buyer or his,,' 

15 agent in that behalf. 

16 (3)If goods are delivered to a ship chartered by the huyer, it isaquestioudepending: on 

·17, the circumstances of the particular case,whcther they areip. the possession of the master as, 

ISa carrier or rus agent of the buyer. 
- ' " 

, ,-' 19 (4) If part delivery of the goods has been made to the buyer, .or his agent in that behalf, 
- -' . - - , - " -, - - -, 

, 20 the remainder .of the goods may be stopped in transitu, unless such part delivei'Y has been made 
, .' 

. , 

21 under such circumstances as show an agreement with the buyer to give.up,possession of the 
. 
• 

22 whole of the goods .. " 

.Sec. 59. (1), The unpaid sellel: may exercise his right of stoppage in traIisitueither by ob- ,', 

,2 taining actual possession of the goods or by giving notice of his claim to the- carrier or other 
""-" 

3 bailee in whose possession the goods ,are. Such notice maybe giveneitb,erio the person in 
- -' - ,- - -' ,". - , 

, . 
4 " actnal possession of thegoodJs or to hispi>incipaL In the latter case the Jlotice, tobe effectual, , 

• 

5 ,'must be given at such time and under such circl]mstances'tb.at the principal ,by the exerci:se' of, ' 
. - - - - - , 

.6 realsonable deiigence, may prevent adelivel'Yto the, buyer. 
- " '-

7(2) When notice of IS top page, in transitu is given by the seller to theearrier,or other bailee ,', 

8 in possession of the goods, he must redelivel> the goods to, ora-ccording to the directions of, the 
, .' ._', - -, .', - . ". . - ,", - - - - -

• 

9 seller. The expensels of such deliverymustbe,borne byth~seller.If,however, a- negotiable 
, - , -' - : . ' . " - -, 

10 'document of title representing, the. goods has ',been issued by the carrier or other bailee, he ' .. " 
'. - ' 

11 shall not be obliged to deliver or justified in 
, ' 

, , 

12 ment is first surrendered for cancellation. ' 

delivering thegoodsto the seller unlelss such docu-
'-,- -" ' 

Sec. 60. '(l)Where thegoodsareofaperishable nature, or where th~ seller expresslyre-

2 ',servesthe rig-ht of resale in ease the buyer should make default, orwhereihe buyer has been in 

, . ' 
'. . " - -

• 
• • 

. 

• 

- '. - ' 

, 
, . 

, . 

• 
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" 

- -,' 
• 
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, 
•• - ') 



I 

- -------~.-~------.----- -- - -- -- ----------

-16-
• 

3 default in the paynient of the price an unreasonable time, an unpaid seller having a right of 
. 

4 .lien or' having stopped' the goods in transitu may resell the' goods. He shall not the,eafter . 
, 

5 be liable to the original buyer upon the contract to sell or the Isale or for any profit made by 

6 such resale, but may recover from the buyer damages for any loss occasioned by.the breach 

7 of contract or sale. 
• 

. 

8 (2) Where a' resale is made, as authorized in this 'section, the buyer acquires a good, title 

9 as against the ordinary buyer. 

10 (3) It is not essential to the validity of a resale that notice of an intention to resell the 
. . 

11· goods be given by the seller to the original buyer. But where the right to relsell is not based .1 

12 on the perishable nature of the goods or upon an express provision of'the contract or the sale, . , 

13 the giving' or failure to give such notice shall 'be relevant in any issue involving the question 

14 whether the buyer had been in default an unreasonable time before the resale was made. 

15 (4) It is not essential to the validity of a resale that notice of the time and place of such 

16 resale should be given by the seller to the original buyer. 

17 (5) The seller is bound to exercise reaJsonable care and judgment in making a resale, and 

18 . suject to this requirement may make a resale eith(lr by pnblic or private sale. 

. Sec. 61. . (1) An unpaid seller having a right of lien or having stopped the goods in transitu 

2 may rc!scind the transfer of title and resume the property in the goods, where he expressl)! 

3 reserved the right to do so in case the buyer should make default, or where the buyer has been . . , 

4 in defau 1t in the payment of the price an unreasonable time. The seller shall not thereafter 
. . . 

5 be liable to the buyer upon the contract to sell or the !sale, but may recover from the buyer 

6 damages for any loss occasioned by the breach of the contract or the sale. 

7 (2) The transfer of title shall not be held to have been rescinded by an unpaid seller until 

8 ' he has manifested by notice to the buyer or by some other' overt act an intention to rescind. 

9 It is' not necessary that such overt act should be communicated to the buyer, but the giving 

10 . or failure to give notice to the buyer of the intention to resciild shall be relevant in any issue 

11 involving the question whether the buyer had been in default an unreasonable time before the 
• 

12 right of rescission was asserted. 
, 

Sec. 62. Subject to the provisions of this act, the unpaid seller '8 right of lien or stoppage 
. 

2 in transitu is not affected by any sale, or other disposition of the goods which the buyer may 
• • 

, . 

3 have made, unless' the seller has assented thereto.· 
, 

4 If,however, a negotia:ble document of title has been issued for goods, no seller's lien or right 

5 of stoppage in transitu shall defeat the right of any purchaser for value in good faith to whom 

6 such document has been negotiated, whether Isuch negotiation be prior or subsequent to the 

7 notification to the carrier, or other bailee who issued such document, of the seller's claim to a 

8 lien or right of stoppage in transitu, 
• , 

, 



, 

• 
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• 

, 
, 

" . -
, 
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Sec. 63.' (1) Where, under a contract to sell or a sale, the property in the goods has passed 

. 

2· .. to the buyer, and the buyer wrongfully neglects or refuses to pay for the goods according to 
. " 

. 

3 the terms of the contract or the sale, the seller may maintain an .action against him for the 

4 price of the goods. .; 

5 . (2) Where, under a contract to sell or a sale, the price is payable on a day certain, irrespec,. 

6 tive of delivery or of transfer of title, and the buyer wrongfully neglects or refuses to pay 

7 . such price, the seller may maintain an action for the price, although the property in the goods 

S has not passed, and the goods have not been appropriated to the contract. But it shall be a 
• 

9 defence to such an action that the seller at any time before judgment in.sllCh action has mani­

.10 festedan inability to perform the contract Or the sale on his part or an intention to perform it . 
. 

.11 (3) Although the property in the goods has l10t pais'sed, if they cannot readily be resold for' 
. . 

. ' 12 a reasonable price, and if the provisions of section (64(4)' are notapplica;ble, the seHer may 
. 

13 offer to deliver the goods to the buyer, and, if the buyer refuse to receive them, may notify the 

14 buyer that the goods are thereafter held by these.'leras bailee for the buyer. Thereafter the 
, - -' -

seller may treat the goods as the buyer'8 and may maintain an action for the price. 

Sec. 64.(1) Where the buyer wrongfully neglects or refuses to· accept and pay for the 

2 goods, the seller may maintain an action against him for. damages for non-acceptance. , " 

3' (2) The measure of damages is the estimated loss directly and naturally resulting,in the 

. 4 . orchnary courSe of events, from the buyer's breach of contract . 
• 

5 (3) 'Where there is an available market for the goods in question, the measure of damages 
• 

6 is, in the absence of special circumstances, showing proximate damage of a greater amount, , . . 

7 the difference between the contract price and the market 01: current price at the. time ortimcs 
• 

S when the goods ought. to have been accepted, or, if no time 'was fixed for acceptance, then at . 
" - . 

9 the time of the refusal to accpt .. 

10 . (4) If, while labor or expense of materialamcnmt .arenecessary on the partcif the seller to 
. , 

11 . enable him to fulfill his, obligations lmder the contract or . the sale, the buyer repUdiates ihe 
. . 

12 . contract or the sale 01' notifies the seller topro'ceed no further therewith the buyer shall be lia-

13 ble to the· sell€n> for no gTeater damages than the seller would have suffered if .he did nothing' 
, , ' ' 

. 

14· towards carrying out the contract .01' the sale after receiving notice of the buyer's repudiation 

. 15 or countermand. .The profit the' seller would have made if the' contract of the sale haclbecn _. " . 

16 . fully performed ,shall he' considered in estimating such damages. 

Sec. 65 .. Where the goods have not been delivered to the buyer, and the. buyer has rcpu-
• 

2 diated the contract to sell or sale, or has manife'sied his inability'to perform his obligations 
, - ' . -

3 . thereunder, or has committed a material breach thereof, the seller may totally rescind the con-
, , " -. 

. 4 tract or the sale by giving; notice of his election so to 
. . 

do to the buyer. 

, 
• 

, 
• 

:·1 . , 
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Sec. 66 .. Where the property in the goods has pa~sed to to the buyer and the seller wrong-

2 fully neglects or refU!ses to deliver the goods, the lJUyer may maintain any action allowed by 
" 

3 law to the owner of goods of similar kind when wrongfully converted or withheld. . . . 

Sec. 67. (1) Where the property in the goods has ,not passed to the buyer, and the seller 
• • , 

2 wrongfully neglects or refuses to deliver the goods, the buyer may maintain an.action against 

3 the seller for damages for non-delivery. , 

. 

4. (2) The measure of damages is the loss directly and naturally resulting in the ordinary 

5 course of events, frolll the seller's breach of contract . 
• . 

6 (3) Where there ~s an available market for the goods in question, the measure of damages . .' 

. 7 in the absence of special circumstances showing proximate damages of a greater amount, ·is the 
. . . 

8 difference between the contract price and the market or current price of the g'oods at the time 
. 

9 or timels when they ought to have been delivered, or, if no time was fixed, then at .the time of . 

10 the refusal to deliver. 

Sec, 68. 'Where the seller has broken a contract to deliver specific or asc,ertained goods, a 
, . . 

2 court h~ving the powers of a court of equity may, if it thinks fit, on the application of the . . 

3 buyer, by its judgment or decree direct that the contract shall beperfbrmedspecifical'y, with-
• 

4 out giving the :seller the option of retaining the goods on.payment of .damages. The judgment 
, 

5 or decree may be unconditional, or upon such terms and conditions as td damages, payment of 

6 the price and otherwise, as to the court may seem just. 
, 

Sec. 69. (1) Where there is a breach of warranty by the Iseller, the buyer may, at his elec-

2 tion-

3 . (a) Acceptor keep the goods and set up against the seller, the breach of warranty by way 
• 

4 of recoupment in diminution or extinction of the price; , 

5 • (b) Accept or keep the goo.ds and maintain an action against the seller for damages for 

6 breach of warranty; . 

7 ( c) Refuse to accept the goods, if the property therein has not passed, and maintain an 
, • 

8 action against the seller for damages for the breach of warranty; 

9 (d) Rescind the contract to sell .or the sale and refuse to receive the goods, or if the goods 

10 have already been received, return them or offer to return to the seller and recover the price or , 
11 any part thereof has been paid. / 

12 (2) When the buyer has claimed and been gTanted a remedy in anyone of these ways, no 
, .' -

13 other remedy can thereafter be granted. • 
. , 

, 

14 (3) Where the goods have been. delivered to the buyer, he cannot rescind the sale if he 

15 knew of the. breach of warranty when he accepted the g'oods, or if he fails to notify the seller 
. 

16 within a reasonable time of the election to rescidn, or if he fails to return or to offer to return 

17 ' the goods to the seller insubstantiaUyas good conditiollits they were in at the time the prop-
, , -

, 

, 
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. 

' .. 18 erty was transferred to the buyer. But if deterioration or illjury of the goods is due to the 

• 

, 

19 breach of wananty, such deterioration or injury shall not prevent the buyer from returning or 
. . 

20 offering to return the goods to the seller and rescinding the sale. . . 

21 (4) Where the buyer is entitled to rescind the sale and elects to do so, the buyer shall cease 

. 22 to be liable for the price upon returning or oifering to return the goods. If the price or any . - -' 

23 part thereof has already been paid, the seller shall be liaNe to repay so. much thereof as has been 

24 paid, concunently with the return of the goods, or immediately after an offer to return the 
. 

25 . goods in exchange for repayment of the price. 
, • 

26 ,(5) Where the buyer is entitled to rescind thesale and elects to do so if the seller refuses to 

27 accept an offer of the buyer to return the goods, the buyer shall thereafter be deemed to hold 

28 the goods as bailee for the seller,. but subject to a lien to secure the repayment of any portion . . . 

• 

29 of the price which hrus be.en paid, and with the remedies for the enforcement of such lien al-

30 lowed to an unpaid seller by section 53. 

31 (6) The measure of damages for breach of warranty is the loss directly and naturallyre-
• • 

32 suIting, in the ordinary course of events, from the breach of warranty; 

33 (7) In the case of breach of wananty of qualty, such loss, in the absence of special circum-

34 stances showing proximate damage ·ofa greater amount, is the difference between the value 

35 of the goods at the time of delivery to the buyer 'and the value they would have if they had 

.36 answered to the warranty. ! 

. 

Sec. 70. Nothing in this act !shall effect the right of the buyer or the seller to recover in-
" ' . 

. 2terest or special damages in any case where by law interest or special damages may be -re-

3 covered, or to recover money paid where the consideration for the payment of it has failed. 

Sec. 71.' . Where any rig'ht, duty or liability would arise under a contract to :sell or a sale by , . 
, 

2 implication of law, it may be negatived or varied by express agreement or by the course of deal-
. " 

3 ing between the parties, or by custom, if the custom be such as to bind both parties to the 
, 

4 contract or the sale, . . 

Sec. 72 .. Where any right, duty or liability is declared by .thiJsact, it may,uuless otherwise 

2 . by this act provided, be enforced by action. • 

See. 73. In any case, not provided for in this act, the rules of law and equity, including the 
. 

2 law nierchant,. and in pa,rticular the rules relating to tl:te law of principal and agent and to the 
• 

3 . effect of fraud, misrepresentation, duress or coercion, mistake,bankruptcy, or other invalidat-

4 . ing cause, shall continue to apply to contrads to sell and to sales of goods . 
• 

S'ec. 74.' This act sha11 be so interpreted and construed, as to effectuate its general purpolse 
, - . . 

• 

2 to make uniform the laws of those states which miaet it. 
• 

. Sec. 75.' The provisions of this act relating to' contracts tOlsell and to 
, - ", - - - . 

sales do not apply, 
. " , , . , - , 

2 ur:less so stated, to any transaction in the form of acol,ltractto sell or a sale which.is intended 
. . . 

3 to operate by way of mortgage, pledge, .charge, or other security .. 
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Sec. 76. (1) In this act, unle,ss the. context or subject matter otherwise requires-
. 

2 "Action'\includes counterclaim, set-of Land suit in equity, 

3 . "Buyer" means 'a person who buys or' agrees to buygood\S or any legal successor in interest 

4 . of sucnperson. 

5 "Defendant" includes a plaintiff 'against whom a right of set-off 'or counterclaim isasserted. 

6 "Delivery" means voluntary transfer or po,ssession from one person to another. 
• 

7 "Divisible contract to sell or sa!e" means a contract to sell or a sale in which by its terms . . 

• 

8 . the price for a portion oI'portions' of the goods . less than the whole is fixed 01' ascertainable 
, 

.. 9 . by computation. 

10 "Documeut of title to goods" includes any bill of lading, dock warrant, warehouse receipc 

11 .. or order for the delivery of the goods, or any other document used in the ordinaxy co';'rse of 

12 . business in the Isale or transfer of goods, as proof of the possesion or control of the goods, 01' 

• • 

13 .. authorizing or purporting to authorize the possessor of the document to trarusfel'. or receive, 
. - ' , -

14 either by indorsement or by delivery, goods represented by such document. 
. , 

·15. "Fault" means wrongful act or .default. 

16 "Fungible goods" means goocLs of which any unit is from its nature orby mel'cantile usage 

17 treated as the equivalent of any other unit. • -,- ' 

18 "Future goods" 11.1eanS goods to be manufactured or acquired by the seller after the mak-

19 ing of the contract of the sale. I 

• 
• 

20 "Goods"include all chattles personal other than things' in action and money.' The term in.' 

21 .'. cludes emblements, industrial growing crops, and things attached to or fo;ming part of tht land . 

. 22 wllich 'are agreed to be severed before sale or under the contract of sale. 

23 '. "Order" in sections of this act relating to documents of title means an ()rder by indorse-
• 

• 
'24 . ment' on the document . 

25 "Person" includes a corporation or partnership or two or more persons having a joint or 

26 common interest. 
, 

27 "Plaintiff" includes: defendant' asserting a right of set-off or counterclaim. 
- " - - -', - ' " 

28 · . ' 'Property" means the' general propertr in' g'oods, and not merely a special property.· 

29 · . "Purchaser" includes mortgages and .pledges ... '. 
• 

30 "purchases" includes taking asa mortgagee or as apledgee. , 

31 "Quality of Goods" includes their state or condition. 

32 "Sale" includesabargainandsaie as well as a sale and delivery .. 

33 "Seller" means.apersonwho sells or agrees to. sell goods, 01' anylega1successol' .in the 
• 

. 34 . interest of such person .. ' • . , 
. 35 '. "Specific goods" means goods identified and agreed upon at the time a contract to senora 

. . 
• _. , ' 

.36sale·is made .. . ' - - . --

, 

• 

, 

" .; 
, 

• 

-: ; 

" " 
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37 "Value" is any consideration sufficient to support a isimple contract. An antecedent or 
• 

, 

. 38 pre-existing claim, whether for money or not, constitutes value where goods 'or documents of 

39 titles are taken either in satisfaction thereof or as security therefor. 
, 

40 (2) A thing is done' 'in good faith" within the meaning ,of this act when it is in fact done 

41 honestly, whether it be done negligently or not . 
• 

42 (3) A person is insolvent within the meaning of this act who either has ceased to pay his. 
, 

43 debts as they become due, whether he has committed an act of bankruptcy or not, and whether 

44 he is insolvent within the meaning of the federal bankruptcy law or not. 

45 (4) Goods are in a "deliverable state" within the meaning of this act when they are in ,such 
, 

46 a state that the 'buyer would, under a contract, be bound to take delivery of them. 

Sec. 76a. None of the provisions of this act shall apply to any sale, or any contract to sell, 

2 made prior to the taking .effect of this act. 

Sec. 76b. Nothing in this act or in any repea'ing clause thereof shall be construed to repeal 

2 or limit any of the provisions of the act to make uniform the law of warhousing receipts, or of 
• 

3 the act to make uniform the law of bills of lading. 

Sec. 77. All acts or part,s of acts inconsistent with this act are hereby repealed 
• 

except as 

2 provided in section 76b. 

Sec. 78. This act shall take effect on the .............. day of ............ one thousand 

2 nine hundred and ....................... . 

Sec. 79. This act may be cited as the uniform sales act. 
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