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COMMERCIAL LAW

Answer FOUR questions.

1. Answer EITHER (a) OR (b)

(a) °The plain truth ought never to be forgotten — that the whole law as to the rights
and liabilities of an undisclosed principal is inconsistent with the elementary doctrines
of the law of contract.” (Sir Frederick Pollock)

Discuss.

(b) Alex is a well-known collector of art. He wants to buy a painting from a gallery
owned by John. Alex instructs Yasmin to undertake the deal for him, but tells her to
spend no more than £100,000. Yasmin tells John that she is acting as agent for Alex.
John refuses to sell for less than £120,000, so Yasmin agrees to this price. However,
John, who has had dealings with Alex in the past, says that since he has never known
Alex pay more than £100,000 he needs to check that with him before going ahead
with the deal. Yasmin produces a forged letter in Alex’s name authorising a purchase
price up to £120,000 and John agrees to the sale.

Is Alex obliged to take delivery of the painting and pay the price of £120,000?

In what circumstances might John not be obliged to go through with the transaction
if the facts had been as follows: Alex knew that John would not sell the painting to
him because of unfavourable comments made by Alex to the newspapers about
John’s business practices, and so had instructed Yasmin to conduct the deal on his
behalf, and she had paid £100,000 for the painting without telling John about the
arrangement?

2. “The Sale of Goods Act 1979 and subsequent amendments have failed to revise the
law of sale to meet the requirements of the twenty-first century.’

Discuss.
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For some years Hot Steel Ltd (“Hot Steel”) has sold steel to Canz Ltd (“Canz”),
which sells some of the steel to other companies and uses the rest in the
manufacture of metal containers for sale to various companies in the food trade.
The dealings between Hot Steel and Canz have been on the basis of payment 30
days after delivery, but Hot Steel has heard rumours that Canz is facing financial
problems. Hot Steel is, therefore, concerned about receiving payment for future
deliveries.

How might Hot Steel protect itself by using a retention of title clause?

Hobbitat is a shop selling new furniture. Ted, who owns an accountancy firm,
wants a new desk for his office. He sees a notice in the window of Hobbitat:
“Tables £50. Perfect for kitchens or as a desk for the office. Self assembly.” The
table is much cheaper than equivalent tables sold in nearby shops. On the notice is
a photograph of a blue table. Ted tells Jane, the salesperson, “I’l] take a desk. Oh, and
I"d like a chair.” Hobbitat agrees to deliver the items to Ted’s office on 1 August.

The table and chair are delivered on that day, but Ted has left on an unexpected
business trip the day before. He does not return until 10 September and is so busy that
he does not have time to assemble the furniture until 20 September. Only then
does he discover that the table is orange, which does not fit in with the decoration in
his office as the blue in the photograph would have done. It has a scratch on the
surface, which could be removed easily with the use of a special polish. The table is
also too small for Ted’s computer and too low for the chair.

Discuss.
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Clarissa has a current account with the Loamshire Bank. She draws a cheque on that
account for £5,000 payable to Riskfree Insurance Services (“Riskfree”), an
insurance broker carrying on business in Devonshire Street. The postman mistakenly
delivers the letter containing the cheque to Risky Insurance Services (“Risky”), a
small insurance brokerage business also located on Devonshire Street and run by
Dave. Dave's business is small and is facing cash flow problems.

Dave takes the cheque and pays it into his account with the Soilshire Bank. The
cheque is collected without anyone noticing that the payee is Riskfree and not
Risky.

Discuss.

How might your answer differ if Clarissa drew the cheque in such a way that the
name Riskfree could reasonably be read as Risky?

How might your answer differ if the name Riskfree was perfectly legible but
Dave modified slightly the payment instruction on the cheque so as to make Risky
the named payee?

Answer EITHER (a) OR (b)

(a) “The relationship between a bank issuing or confirming a documentary letter of
credit and the beneficiary of that credit is based purely and precisely upon the
documents, taking no account whatever of the underlying transaction between the
beneficiary and the applicant for the credit.”

Discuss.

(b) “The similarities between the law’s treatment of credit cards and its treatment of
debit cards outweigh the differences.”

Discuss.
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Norris Building Enterprises Ltd (“Norris”) is the main contractor for the
construction of a small office block in Kennington. The employer (or site owner) is
Modern Offices Ltd (“Modern™). The contract between Norris and Modern calls for
payment to be-made by Modern to Norris in three separate instdlffients, each of
£250,000, to be paid on 1 January 2004, 15 March 2004 and 1 June 2004. The
contract provides: “This contract cannot be assigned without the consent of
Modern, which will not be unreasonably withheld.”

Upon signing the contract on 1 December 2003, Norris asks Modern if it would
have any objection to Norris “charging” its right to be paid to its bank, the Lowland
Bank (“Lowland”). Modern replies that it would have no objection. On 1 February,
Norris signs a debenture proffered by Lowland which states that its rights to all
payments under the contract with Modern are hereby charged in favour of Lowland.

On 2 March, Norris asks Modern if it would object to the final instalment being
assigned to Friendly Factors Ltd (“Friendly”). Modern’s response is that it has no
objection to dealing with banks but it will not have anything to do with any factors.
Norris nevertheless assigns the final instalment to Friendly on 5 March and on 15
May informs Modern that this has been done.

On 25 May, Norris enters into insolvent liquidation.

Discuss the rights and liabilities of Norris, Lowland and Friendly with respect to the
final instalment.

“The assignment of contract rights does not alter the identity of the parties to the
contract that is being assigned. In particular, the assignee is not treated as if it
were a party to that contract.”

Discuss.

END OF PAPER
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BILLS OF EXCHANGE ACT 1882

(45 & 46 Victc 61)

. ‘Discharge of bill

59" Payment in due course -

1) A b111 is dxscbarged by payment in due course by or o behalf of the drawee
or acceptor :
* Payment ih doé course” means _payment madg, at or after the matrity of thé
‘bill to thié hiolder thereof in ‘good falth and thhoutnotlce that his title to the
“bill is defectrve

" (2) Subject to the provrsxons herein-after contained, when a bxll is paxd by the
drawer or an indorser it is not discharged; but
"~ (a) Where a bill payable to, or to the order of, a thlrd party is pa1d by the
“drawet, the drawér may enforce payment thereof agamst the’ acceptor, but
“riay not re-issue the-bill.

(b) ‘Whete a'bill is paid by -an. mdorser -Or where a bﬂl payable to drawer s order
is paid by the drawer, the party paying it is remitted to his former rights as
regards the acceptor or antécedent parties and he may, if hé- thinks fit, strike

- out h1s own subsequent mdorsements and: agam negotlate ‘the brlL '

(3) Where an, accommodatron bill -is pa1d in. due course by the party
accommodated ‘the bill i is discharged. : L .
[135]

NOTES. . .
) Sub-s (2) the word “and” would appear to be needed between own and snbsequent" but. does not

,apear in the Queen s Printer’s copy of the Act.’

60 Banker paymg demand draft whereon lndorsement is forged

When a-bill payable to order on demand is drawn on a banker and the banker on
whom it is drawn pays the bill in good faith and in the, ordinary course of business,-it
is not incumbent on the banket to show that the indorsement of the payee or any
stlbsethent itidorsement wias-made by or tiiider ‘theé authonty of the person whose
indofsethent: it parportsito- be{and the:banker is deemed to' have paid the bill i due
course; although :Such mdorsement Has-been forged or made: w;thout authonty,
1361

64 Alteratwn of bxll

.-(1).. Where a bill or acceptance is materigily altered without the assent of all
parhes Hable on the bill, the bill is avoided except as against a party wha:has himself
~made,authorised, of assented. to the alteratmn, and. subsequentmdorsers

Prowded that
" Wherea bﬂI h@s been matenally altered, bnt the alterafion is not apparent, and
" the'bill is In the hands of "a holder in due cotrse, such holder may avail
‘himiselfof the bill asif it had not been altered; and may enforce payment of
it according to its original tenour. .

(2) In particular the following alterations are material, namely, any alteration of
the date, the sum payable, the time of payment, the place of payment and, where a
bill bds been actepted” generaily, the add1tron ‘of a pIace of payment Wltho‘llt the

acceptor’s assent.
) f14m
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79 Duties of banker as to crossed cheques it ’)'

NIl

:~(¥ Where a cheque is crossed specially to more than one banker except when
crossed to an agent for collectron bemg a banker the banker on Whom it 1s drawn

e ~ <

shall refuse payment.thereof. - a nan ol s et S

(2) Where -the banker -on- whom- a cheque is drawn ‘which' i§ So° crossed
nevertheless pays the same, or pays a cheque crossed generally otherwise than to a
banker, or if crossed specially otherwise thai'tc the banker to whom it is crossed, or .
his agent for collection being a banker, he is liable to the true owner of the cheque
for any loss he may sustain owing to the cheqﬁehav-mgbeefx‘ $0 pard' 3

Provxded that whered chegue i presentéd for pazyment‘whlch does not'at the tie
of -presentment -appear "to be crossed;.or to have:had- a' erossifgr-which has-been
obliterated, or t6 have-beeri added tovor altered othiefwise than as authorised by this
Act, the banker paying the cheque in good faith and W1thoutsneghgence shall not be
tesponsible or’ineur-any Hability; nor shall the: payment be questioned: by reason of
the cheque having been crossed, or of the crossing having been:obliterated or having *
been added, to.or altered otherwise, than as authorised by this Act, and of payment
having been riadé Gtherwise than 't a banker orto thé ‘Barker to Whorh the c‘heque is

Or-was. crossed, ortor insngent far:collection: bemg a banker, as the. case may be..
e [158]

T A T AP ;--‘~;"-;,!~.::

NQTES R e ,
" Application: see the note to s 76 at [155] : e o=

80Protectwn to banker and drawer where chequeas crossed

‘Where the banker on whom a crossed cheque [(mcludmg a chegue whxch under
section 81A below or otherwise is not transferable)] is drawn, in good faith and
without negligenceé pays it, if crossed generally, 10 a bagker, and: ificrossed specially,
to the banker to whom it is crossed, or his agent for collection being a banker, the
banker paying: €he~cheque' ‘and, if the chequediasicoiite tato the Hands of the payee,
the drawer; shall resgectlvely be entitled to the same rights and be placed in the same
posmon as if payment 6f thé cheque ‘had been tnade 1o the’ true owner thereof. £19)
"~ 5

~|:¢I.'TU‘[

T .
S5t -

§1 fiftect of crossmg on holder I SR

tak sed cheque which bears onit the words “not negouable
éfe e oo s crosse be cga;able of giving a better title to the cheque than

took it had. (TR NN DR R
fhat which the person from whomhe ook i ’ L [160].

he shall not have and shall not

i

Apphca&on see thenotetos76at[155] R L T

?;’3". Non-transferablecheques L _ .---:'- S e

1); :Where a cheque is crossed and beats. across

7' of.a/C payee”, either with or without the, word “only' 1
% tr;msferable, but. shall only, be yalid as benween.the parties the etd.,

be treated for the purposes :6f setion 80" ’above as havmg

dorsement of a cheque which under s

its. .face_ the words “‘account

ubsectwn (1) above or otherw1se is not _

(3) A bankeris not to
ﬁés)?neghgeut by reason only of bis failure to concern "himself with ‘any purported-
i

ress.

txansferable] o . . e

2
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.~ Cheques Act 1957 120

CHEQUES ACT 1957 * - =+ - -

(5 & 6Eliz2 ¢ 36)

ARRANGEMENT OF SECTIONS
Section Para
Protection of bankers paying umndorsed or irregularly indorsed cheques etc.......... ... [374]
Rights of bankers collecting cheques ot mdorsed by holders ... ... e [375]
Unindorsed cheques as evidence of payment .............. e e e [376]
Protection of bankers collectmg payment of cheques, etc........ e e 3771
'Apphcauon of certain provisions of Bills of Exchange Act, 1882, to msuuments not being _ _
billsof exchange. . ..... ...ttt ..t .... [378]
6 Construction, saving andrepeal. .. ..............cooieinn. e B [379}
7. Provisions as to NorthernIreland ..., ....... e N S, e (3801

8 - Short title and commencement. . ... ..... .. ..o e Leeeleaihl [381]

An Actto amend the law relating to cheques and certam other mstruments

1 Protection of bankers"paying unindorsed or irre:gularly indnrsed cheques, etc

(1) Where a banker in good faith and in the ordmary course of business pays a

cheque drawn on him which is not indorsed or is irfegularly indorsed, he does not, in
doing so, incur any liability by reason only of the absence of, or uregulanty in,
mdorsement and he.is deemed to have paid it-in due course. :

(2) Where a banker i m good faith and in the ordmary course of busmess pays
any such instrument as the following, namely,—
(a)~adocument issued by a customer -of "his -which, though ot a' bill of

. exchange, is intended to enable a person to obtam payment from hxm of the-

“surn mentionéd in:the document;
(b) a draft payable on demand drawn by h1m upon: hlmself whether payable at
the head office or some other office-of his bank; - * -

he does not in domg so, incur any liability by reason only of the absence of, or
irregularity in, indorsement, and the payrnent discharges the instrument.

(374]
2 Rights of bankers collecting chequee not indorsed by holders . .

A banker who gives value for, or has.a lien on, a cheque payable to. order whlch the

holder delivers to him for collection without indorsing it,-has such (if any) nghts as,

he would have had if, upon dehvery, the holder had mdorsed it in blank..

(3751

3 Unindorsed cheques as ev1dence of payment

[(1)] An umndorsed cheque wh1ch appears to have been pald by the banker on
whom it is drawn is evidence of the. recerpt by the payee of the sum payable by the
cheque. . - ,

subsectlon applies is evidence of the cheque if—
(a) the copy is made by the banker in whose possession the cheque is after
presentment and,
(b) itis certified by him to be a true copy of the original.] . S
. - {376]

117 July 1957]

[(2) For the purposes of subsectxon (1) above, a copy of a cheque to wh1ch that'
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121 Cheques Act 1957, 5 6 [379]

NOTES ’ ) ’ )
Sub-s (1): numbered as such by the Deregulation (Bills of Exchange) Order 1996, SI 1996/2993, art 5.
Sub-s (2): added by SI 1996/2993, art 5. : . - :

4 Protection of bankers collecting payment of cheques, etc

(1) Where a banker, in good faith and without negligence,— '
(a) receives payment for a customer of an instrument to which this section
applies; or o ' : :
(b) having credited a customer’s account with the amount of such an
instrument, receives payment thereof for himself; '

and the customer has no title, or a defective title, to the instrument, the banker does
not incur any liability to the true owrer of the instrument by reason only of having
received payment thereof.

(2) This section applies to the following instruments, namely,—

(a) cheques [(including cheques which under section 81A(1) of the Bills of
Exchange Act 1882 or otherwise are not transferable)]; .

(b) any document issued by a customer of a banker which, though not a bill of
exchange, is intended to. enable a person to obtain payment from that
banker of the sum mentioned in the document;

(¢) any document issued by a public officer which is intended to enable a

" 7 person to obtain payment from the Paymaster General or the Queen’s and
. Lord Treasurer’s Remembrancer of the sum mentioned in the document but
-+ "-is not a bill of exchange;

(d) any draft payable on demand drawn by a banker upon himself, whether

payable at the head office or some other office of his bank. -
“(3) A banker is not to be tréated for the purposes of this section as having been
negligent by reason only of his failure to concern himself with absence of, or

irregularity in, indorsement of an instrument. -
[377]

NOTES - coe
" Sub-s (2): words in square brackets in para (a) inserted by the Cheques Act 1992, s 3.

5 Application of ceitain provnslons of Bills of Exchangé:Act,‘ 1882; io'ihStruments
not being bills of.egzchange_ Lo S .

The provisions of the Bills of Exchange Act, 1882, relating to crossed cheques shall;
so far as applicable, have effect in relation to instruments (other than cheques) to

which the last foregoing section applies as-they have effect in relation to cheques.
- [378]

q Cpnstructiqn, saving and repezzil' -’ _ . iy
(1) This Act shall be co'n,;tr‘ued' as one, with thie .Bjils of Exchaﬁge Ac't:,: 1882. .

(2).  The foregoing provisions of this-Act do not make negotiable any instrument
Which, apart from them, is not negotiable. ‘
@) - R
i L . - - . [1379]

- Sub-s (3): repealed by the Statute Law (Repeals) Act 1974.

A
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" SALEOF GOODS ACT1979 -
L asTocsey o
ARRANGEI\/IENT OF SECTIONS -

L T paRTT L
CONTRACTS TO WHICH ACT APPLIES B
Section - : Rt Cee E RS - = -7 ‘Para
1 Contractstowluch Act apphes ..... el e Civeeeaeian . . T950]
B PART I .
FORMATION OF THE CONTRACT
Contract of sale
2. Contractof sale. ... ....... .. i [951)
3. Capacitytobuyandsell ... ... [952]
: : : Fonnalmes of contract S R -
4" How contract of sale ismade . .. ............... ... . R A T .{953]
Subject matter of -conrracjt
5 Existingorfuturegoods ........................... PP [954]
6 Goods whichhaveperished ........... ... ... ... . ... . . . [955]
7 Goods perishing before sale but after agreementtosell............................... [956]
G The price . -
8 Ascertainmentof price ............. e e e e [957]
9 Agreement to sell at valuation ................... B [958]
T . Implied terms etc . .. -
:jIO Supulauons abouttime ................. e [P et [959]
11 When condition to be treated as wananty .......................................... [960]
12 Implied terms about title, etc ....... FE UL T e [961]
713-;Sale by description ... .......... ... ... .. ... [P e 1 [962)
,14 Imphed terms about quality or ﬁtness ............. P e PR | |
; Sale by sample g
15 Salebysample .................. e e e e e e e [964]
e Miscellaneous ‘ 4
15A Modlﬁcatlons of remedxes for breach of condmon in non-CoNSUMEr cases. .. ............. [965]
HArES . ... .. .. PARTII
EFFECTS OF THE CONTRACT
;. Transfer of property as between seller and buyer
16 Goodsmustbeascertained . ......... ... i
iy Propertypasseswheumtendedtopass ................. REE LR TP S
‘{8 " Rules for ascertaining intention . ..................... e S 1
g~ ‘Reservation of right of disposal . . . . .. . R - AU
30+ Passing of sk, .. ..o en i R
20K* ‘Undmdedsharesmgoodsfonmngpanofabulk
20B" :Deemed.consent by co-owner to dealings in bulk goods il
Transfer. of.title
21 Sale by person not the OWIET . .2 v vvnv o s ey stnte s el e i
22 Marketovert .. ... ... ..., e e
23 Sale under voidable title . . .......... AT
24" Seller in possession after sale . ... . . . . . D .
25'2:Buyer in possession aftersale. .. ................ e il

26 Supplementary to sections 24 and 25

_—  PARTIV
; _ PERFORMANCE OF THE CONTRACI‘
'27 Dunesofsellerandbuyer. e PR R TR
28 Payment and delivery are concurrent conditions - oy N
29 Rulesaboutdelivery ................ 50 58 % e eeenn... i

130:; . Delivery of wrong quantity



Sale of Goods Act 1979 524

31 Instalmentdelivéries B TR e e
32 Delivery to carrier :....... ) HPE R R
33 Risk where goods are dehvered at dxstant place . ... . Teeeenn {985]
34 Buyer’s right of examining the goods . ......... .. it e [986]
35 ACCEPIANCE. . .« e v vt euenneen s oe e s et e [987]
35A Right of partial FEJECHON . ... .. ..\ttt [988]
36 Buyer not bound to return rejected GOOdS . . . ... . [989]
37 Buyer’s liability for not taking deliveryof goods ................ R ceeeenee [9903
PARTV .
RIGHTS OF UNPAID SELLER AGAINST THE GOODS
) Preliminary v
38  Unpaid Seller defiNed . . . . ... .veneeena o ... 9911
39 Unpaidseller’srights................... e e e [992]
) ) Unpaid seller's lien o )
R TS | 1= o (1= + VAU R LR {993]
42 Partdelivery............oioiiiiaiinnt e e e [994]
43 Termination 0f Hen. . ... ..ottt e ... [995]
R Stoppage in transit .. ;
44" Right of stoppageintransit . ..........c. .ol e e e . [996]
45 Duration Of TANSIL . . ..o ot et eae e i SR .. [997)
46 How stoppage in transit is effected . .......... e et e e {9981
: Re-sale etc by buyer . -
47 Effect of sub-sale etc by buyer......... T R (999}
" Rescission: and re-sale by seller t
48 Rescission: and re-sale by seller .. ...... i eee e PP [1000]
PARTVA
ADDITIONAL RIGHTS OF BUYER IN CONSUMER CASES
48A Introductory .............. FEUTURO s e 11001
48B- Repmrorreplacemeutofthe goodS. ... R [1002]
48C Reduction of purchase price or rescission of contract. . ....... e {1003)
48D Relationtootherremedies €1C . . .. ....ovoneneinee s Toneai et ie.ie.. . [1004])
48E Powersofthecourt ..............couunn e e [N s [1005)
48F Conformity with the contract........ A S v eenaaad oo an.n . [1006]
PART V1.
ACTIONS FOR BREACH OF THE CONTRACT
A Seller’s remedies L o .
49 - Actionforprice ...ttt e an e se e e [1007]
50. . Damages for NOD-ACCEPLANCE . . . .. .o cvuvvssrvnennarennns S | (111
:-' ’ - Buyer'’s remedies
: 51 . Damages for non-delivery . ......... T PRI ... [1009]
~52 Specific performance . ......... U U [1010)
53 Remedy forbreachof warranty . .. ............c.cnnn e PP e f1011]
o o Imerést etc . -
54 Interest............... e e DU Fleeaiienis [1012]

6
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505 Sale of Goods Act-1979,.s 2 [951]
PART VIl
SUPPLEMENTARY _

55 Exclusionofimpliedtenns...'..........;‘..' ........ ERTRS A [1013]
56 Conflictof laws.................................. U T [1014]
““Auction sales. . . . Cl P e .[1015]
.50" Reasonable time a question of fact . . . . . . S e B e .[1016] -
60 Rights etc ehforceable by action. . . . . .. .. O VULRo1Ty
;51f"intexpretaﬁop. T S S T S L S LLaed L [1018)
‘%2 Savings: rules of lawetc ... .. e T P ... :.[1019]
63 Consequential amendments, repeals and savings . . ............. L Lrido. .[.102'0]'
64" Short title and commencement . . .. ................................._ [1021]
An Act to consolidate the law rel&ﬁng to the sale 'of goods -

.- - ... [6 December 1979]

" CONTRACTS TO WHICH ACT APPLIES
1 Contracts to which Act applies- .

' (f)‘ This Act applies to contracts of sale of goods made on or after (but not to
those made before) 1 January 1894 o .

i‘;"(‘2) ~ In relation to contracts made on certain dates, this Act applies subject to the
modification of certain of its sections as mentioned in Schedule 1 below. +~ - -

;’Dgg)ﬁ_--fmnyfsuqh'mbaiﬁcaﬁbn s'ifidicated ih the section’ concerned by a reference
w'Setiédule 1 below. ° TR e e
(&) Accordingly, where a_section does not contain such a reference, this Act
applies in relation to the contract concerned without such modification of the section.

) FORMATION OF THE CONTRACT
£ Contract of sale
? Coftractofsale < S
(1) A contract of sale of goods is a contract by which the seller transfers or
4iees to transfer the property in goods to the buyer for a money consideration,
called the price. A _ : x 4 .
(2) There may be a contract of sale between one part owner and another.
B "e*l,gdﬁtfdét~f’:f'sﬂe,ﬁ‘lqy_ be absolute or conditional. .. . .*

 (4)  Where under a contract of sale the property in the goods-is transferred from
e deller to the buyer the contract is called a sale.

(5) Where under a contract of sale the transfer of the property in the goods is to
take place at a future time or subject to some condition later to be fulfilled the
gontract is called an agreement to sell. : T ntoed
. 6). . An agreement to sell becomes a sale when the time elapses or the conditions
‘e fulfilled subject to.which the property in the goods is to be transferred.. .. . .-

I
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[952] . Sale-of Goods Act 1979, s 3 526

3 Capacity to buy and sell

(1) Capacity to buy and sell is regulated by the general law concerning capacity
to contract and to transfer and acquire property. D : .

(2) Where necessaries are sold and delivered to a minor or to a person who by
reason of mental incapacity or drunkenness is incompetent to contract, he must pay
areasonable price for them. o ' ; =

-(3) In subsection (2) above “necessaries” means goods suitable to the condition
in life of the minor or other person concerned and to his actual requirements at the
time of the sale and delivery. : : . ' ‘
- [952]

Formalities of contract

4 How contr;xct of sale is made

(1)  Subject to this and any other Act, a contract of sale may be made in writing
(either with or without seal), or by word of mouth, or partly in writing and partly by
word of mouth, or may be implied from the conduct of the parties.

(2) Nothing in this section affects the law relating to corporations. - - -~
. [953]
Subject matter of contract

5 Existing or future gédds-f: ‘ o .

- (1) .- The goods which form the subject of a contract.of sale may be either existing
goods, owned or possessed by the seller, or goods to be manufactured or acquired by.
him after the making of the contract of sale, in this Act called future goods. s

_(2). There may be.a contract for the salc of goods the acquisition of which by the

seller: depends on a contingency which may or may not happen. o
(3) Where by a contract of sale the seller purports to effect a present sale of

future goods, the contract operates as an agreement to sell the goods.

[954]

6 Goods which have perished

Where there is a contract for the sale of specific goods, and the goods without the
knowledge of the seller have perished at the time when the contract is made, thé
contractisvoid,:- . -~ . N N :
7 Goods perishing before sale but after agreement tosell
Where there is an agfeemeni _t_o'sell -speci_ﬁc goods and subsequently the gobds,
without any fault on the part of the seller or buyer; perish before the risk passes to
the buyer, the agreement is avoided.. ... .. e o L
A .. “The price- -

. 8 Ascertainment of price - ,
- (1) : " The price in a contract of sale may be fixed by the contract, or may be left to

.be fixed in a manner agreed by the contract, or may be determined-by thé course of
" dealing between the parties.

g
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527 Sale of Goods Act 1979, s:11 [9601

(2) Where the price is not determined as mentloned in subsection'(1) above the "

“buyer must pay a reasonable pnce

€)X “What is - a- reasonable prrce is-a quesuon of fact dependent on the '

crrcumstances of each: partrcular case:
. [957]

9 Agreement to sell at valuation

.. Where there.is an _agreement to sell. goods on. the terms tha’t the pnce is tobe
d by the valuatron of a third party, and he.cannot.or does.not make the valuation,
the agreement is: avoided; but if the goods or any part. of them have been dehvered to
and appropnated by the buyer he must pay. areasonable pnce for them

(2) .. Where the third party is prevented from ‘aking the. valuatron by the fault of
ihe seller or buyer, the party not at fault may mamtam an acnon for damages agarnst

th pal:tyatfault o

C o Umpliediermse]

10 Sﬁpulatlons about tlme

(1) _Unless a different intention appears from the terms of the .contract,
§'npulatlons asto trme of payment are not’ of the essence of a‘contract of sale '

(2) Whether any other snpulatlon as'to t1me is. or 1s not of the essence of the
eontract depends on the terms of the contract

(3) In a contract of sale “mon " pnma facre means calendar month

. [959]

~ NOTES
. Cross-headmg precedmg thls secuon subsntuted by the Sale and Supply of Goods Act 1994 ] 7(1),
" "8éh 2,'para 5(1), (10). g .

11: When condmon to be treated as warranty

[(l) ThlS sectron does not apply to Scotland ]

(2) “Where a contract of sale is sub]ect to a condmon to be fulﬁlled by the seller
the buyer may waive the condition, or may elect to treat-the breach of the condition
asa breach of warranty and not as a ground for treatmg the contract as repudrated

(3) Whether a strpulatron ina contract of sale isa condmon the breach of which
may give rise to a rrght to treat the contract as repudiated, or a warranty, the breach of
which may give rise to a claim for damages but not to a right to reject the goods and
tfeat  the- contract as ‘repadiatéd, depends “in-éach case on the ‘construction of ‘the
contract; and a stlpulauon may be a condition, though called a warranty in the ontract.

(4) [Subject to section 35A below] where a contract of sale is not severable and
the buyer has accepted the goods or part of them, the breach of a condition' t6 be
fulfillea by'the seller caironly be treated as-a breach of warranty, and riot as 4 ground
for rejecting the goods and treating the contract as’ repudrated unless there rs an
express or implied term of the contract to that effect.

5) .
(6) Nothing in this section affects a condition or warranty whose fulfilment is
excused:by law: by- Teason: of 1mpossrb1hty orotherwise.. , ¢ - i S

(7) Paragraph 2 of Schisduls T below-app‘hes ih Telationo 4 'cotitract fiade before
22 Aprd 1967 or (;ur the: application:of t.lns Actitor Northern Ireland) 28.July 1967,
[960}.
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: NOTES

: Sub-s (1): subsntuted by the Sale and Supply of Goods Act 1994, s 7(1) Sch 2 para 5(1) (2)

" Sub-s (4): words in- square brackets inserted by the Sale and Supply of Goods Act 1994, 5 3(2).
Sub-s (5): repealed by the Sale and Supply of Goods Act 1994,'s 7,:Sch .2;‘para 5(1), (2), Sch 3.~

12 Implied terms about title, etc

(1) ~ In a contract of sale, other than one to which subsection’ (3) below apphes
there is an implied [term] on the part of the seller that in the case of a sale he has'a
right to sell the goods, and ‘in the case of an agreement to sell he W111 have such a
nght at the time when the property is to pass. ' :

(2) In a contract of sale, other than oneto Wthh SUbSCCthﬂ (3) below apphes
there is also an 1mphed [term] that— * -
~(a) the goods are free, and will remain free until the time when the propert)r is
to pass, from any charge or encumbrance not disclosed or known to the
buyer before the contract is made, and .
(b) the buyer will enjoy quiet possession of the goods except so far as it may
be disturbed by the owner or other person entitled to the benefit of -any
charge or encumbrance so dtsclosed or known.

“3) Thts subsection apphes to a contract of sale in the case of wh1ch there
appears from the contract or is to be inferred from its circumstances an intention that
the seller should transfer only such title as he ora thlrd person may have.

(4) Inacontractto which subsectron (3) above apphes there is an unphed [term]
that all charges or encumbrances known to the seller arid not known to the buyer
have been disclosed to the buyer before the contract is made.

(5) .In a contract to which subsection.(3) above applies there is also an, 1mphed
fterm] that none of the following will disturb the buyer’s quiet possessmn of the
goods, namely—

(a) the seller;

(b) in a case where the parties to the contract intend that-the ‘seller. shouid
transfer only such title as a third. person may .have, that person; - :

. (c) ,anyone claiming through or under the seller or that third person otherwise

" 'than tinder a charge or encumbrance dlsclosed or known to’ the buyer
before the contract ismade. - -

[(SA) As regards England and Wales and Northem Ireland the term 1mphed by
subsection (1) above is a' condmon and the terms unphed by subsectlons (2) (4) and (5)
above are warranties. ]

(6) Paragraph 3. of Schedule 1 below apphes in relatron to a contract made.
before 18 May 1973. L . - :
. [961]

NOTES ,
Sub-ss (1), (2), (4), (5) words in square brackets subsntuted by the Sale and Supply of Goods
Act 1994, 5.7(1), Sch 2, para 5(1), (3)a). -
‘Sub-s (5A) inserted by the Sale and Supply of Goods Act 1994 s 7(1), Sch 2 para 5(1) (3)(b)

13 Sale by description

" (1) Where there is'a contract for the sale of goods by descnptlon, there is an
implied [term] that the goods will correspond with the descnptton o

[(1A) As regards England and Wales -and: Northem Ireland, the term unphed by
subsection (1) above is a condition.}

o
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529 Sale of Goods Act 1979, s 14 [963] -

(2)- If the sale is by sample as well as by description it is not sufficient that the
: bulk of the goods corresponds with the sample if the goods do not also correspond
w1th the description.

(3) A sale of goods is not prevented from bemg a sale by descnptlon by reason
only that being exposed for sale or hire, they are selected by the buyer. - '

(@) Paragraph 4 of’ Schedule 1 below apphes in relatxon to a contract, made

before 18th May 1973.

NOTES

" Sub-s (1): word in square brackets subsntuted by the Sale and Supply of Goods Act 1994 s 7(1),
Sch-2; para 5(1), (4)(@). -

: Sub—s (1A): inserted by the Sale and Supply of Goods Act 1994 s 7(1) 'Sch 2, para 5(1), (4)(b)

14- Implled terms about quahty or ﬁtneSS

(1) Except as provrded by this section and section 15 below and subject to any
other enactment, there is no implied [term] about the quality . or fitness for any
pamcular purpose of goods supplied under a contract of sale.

[2)" Where the seller sells g0ods in the ¢ course of a business, ‘there is an implied
term that the goods supphed under the contract are of satisfactory quality. =~

(ZA) For the purposes of- this Act, goods are of sat13factory quality if they meet the
gtandard that a reasonable person would regard as satisfactory, taking account of any
descnpuon of the goods the price (if relevant) and all the other relevant circumstances. -

(2B) For the purposes of this Act, the quality . of goods-includes their state and
cgndmon and the followmg (among others) are in appropnate cases aspects of the
quality of goods— - -

(a) fitness for all the purposes for Wthh goods of the kind in questlon are
-commonly supplied, : _

(b) appearance and finish, . _

(c) freedom from minor defects

(d) safety, and

(e) durab1hty

(2C) The term 1mplled by subsectlon (2) above does not extend to any matter
making the quality of goods unsatisfactory—
(a) which is specifically drawn to the buyer’s attention before the contract i8
. made,
(b) Where the buyer éxamines ‘the goods before the contract is made, ‘which
. that examination ought to.reveal, or
(c) .in the case of a contract for.sale by sample whlch would have been
apparent on a reasonable examination of the sample.] o,

I(ZD) If the buyer deals as consumer or, in Scotland if a contract of sale is a
cousumer contract, the relevant circumstances mentioned in subsection (2A) above
include any public statements on the specific characteristics of the goods made
about them by the seller, the producer or his representative, particularly in
advertising or on labelling.

(2E) A public statement is not by virtue of subsection (2D) above a relevant
cucumstance for the purposes of subsection (2A) above in the case of a contract of
sale, if the seller shows that— :

(a) ‘at the time the contract was made, he was not, and could not reasonably
have been, aware of the statement,
(b) before the contract was made, the statemeént'had been ‘withdrawn in public

or, to the extent that it contained anything’ ‘which was incorrect or

misleading, it had been corrected in public, or

"[962]‘ ’

e
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1 ’{(c) the -decision -to:.
wieellY | statement. . o

(3) Where the seller sells

expressly or by implication,

(a)to the seller,

or .

buy the. goods could-not have been influericed by the

(2E) above do not pfevent.any public’ sfta'tehiehtffrpﬁi

g00ds in the course of a business and the buj,e;,

makes knowx_l—

(b) where the purchase price or part of itis bayable By instalments andlthe-géods‘

" were previously sold by a credit-broker to the seller, to that credit-broker,

any particular purpose for which the goods are being bought, there is an impliea

except where the Cifcumstances show ‘that ‘the buyer does not rely, or that it i
unreasonable for him'to rely, on the skill'or judgment of the seller or credit-broker.

H

{4) k0 implied [term] about quality or fitness for a particular purpose may be
anhéXéd'to_'a'cton;rgqt.of_fs'alqby‘uggge:.‘:, ST L
. (5) The precéding provisions of this section applyto a sale by a person who in

the course of a

siness is acting as agent for another.as they apply to a sale by 2

course of a bisiriess ‘and either the buyer knows that fact or Teasonable steps aré
taken to bring it to the notice of S
[(6) ~'As''fe'garif'EnéIand and Wales and Northern Ireland, the terms implied by
subsections (2) and.(3) above are conditions.] . N . : R o
(7)  Paragraph 5 of Schedule 1 below applies in relation to a contract ‘made on or
after 18 May 1973 and before the appointed day, and paragraph 6 in relation 4o one
made before 18th May 1973. R e e e o

(8) In subsection
the appointed day are
ordér of the Secretary

NOTES

. ; Sub-ss (1), (3), “): words in
87(1); Sch'2; 'para 5(1). (5)(a).

(7) above
to the day

of State made by statutory ix_ist;umenL"» -

the buyer before the contract is ‘made. -

and paragraph 5 of Schedule 1 Bfeld;v;{‘r:e_f'érénces to

appointed for the purposes of those provisiong by an

© - [963]

square brackets substituted by the Sale and Supply of Goods Act 1994,

Sub-ss (2)(2C): substituted, for original su&s(Zj,"B){,ﬂieS:ilé and Supply of Goods Act 1994, s 1(1).

- Subs§ (2D)~(2F): ‘inserted by the: Sale‘and Supply of Godds

S12002/3045, reg 3.

to’ COnsmi'Jé'rs Regulaﬁdns'- 2002,

Sub,—s.(6)_:: si:bstitlited'by thé Sale and Supply of Goods .A,ct,1994,‘ s 7(1), Sch 2, para (1), 5(5)(b). .

Orders: the Sale of Goods Aé

£ 1979 (Appointed Day) Order 1983, ST 1983/1572 (appointing 19 May

1985 for the purposes of sub-s (7)),

P

15 Sale By sample

Sale by sample——--- =" s

A1 A contract of sale is a contract for sale by sample 'whqr'é iheré is a.n _gXpr"es's

. -4 P

.or implied térfn

to'that effect in the contract.

,(i) -“In the caseofa contract

t' (). that the bulk
S .

will corre

for sale by séﬁlple tﬁere isan imp-h'ed [téﬁn]—
spond with the sample in quality; EE

12
CONTINUED

“

o



R

_ 531 Sale of Goods Act 1979, 5 16 [966]

(©) that the goods will be free from any - defect, ‘[making - their quality
unsatisfactory], which would not be apparent on reasonable examination of
the sample. S ST ' .
f(3) As regards England and Wales and Northern Ireland, the terrn'implied. by
subsection_(Z) above is a condition. ] '

f _(4) : Parégraph 7 of Schedule 1 below applies in relation to a.gontréct made -
before 18 May 1973, Do

Sub-s (2): words in Square brackets substituted, and f)aré (b) repealed, by the Sale and Supply of
Goods Act 1994, 55 1(2), 7, Sch 2, para 5(1), (6)(a), Sch3. .. e
- Sub-s (3): substituted by the Sale and Supply of Goods Act 1994, 5.7, Sch 2, para 5(1), (6)(b).

i C[MiScella_n_eous»
15A’ Modifications of remedies for breéch of condition in lidn;consuiqier cases
(I) .. Where in the case of a contract of sale— o T
7 (a) the buyer would, apart from this stibsection, have the right to reject goods
v by reason of a breach on the part of the seller of a term implied by
section 13, 14 or 15 above, __b'ut_" o DR o :

(®) the breach is so slight that it would be unreasonable for him to reject
then, if the buyer does not deal as-consumer, the breach is not to be treated as a
breach of condition but may be treated as a breach of warranty. - - R
: .'(2) This section applies unless a éohtrary_iﬁterition-appea:rs in, or is to be
implied from, the contract.. . R S e
(). Itis for the seller to show that a breaéh fell within sgb_sec;i_on (1)(b) above.

(4) - This section does not apply to.Scotland.] .

S : S T [965]

NOTES ‘ ' o .
'Inserted, together with preceding cross-heading, by the Sale and Supply of Goods Act 1994, s'4(1).

[15B (Insertedin rehtion to Scotland only by the Sale and Supply of Goods Act 1994,
53(1).)1 S L R : ' .
‘ EFFECTS OF THE CONTRACT

Transfer of property as bétwe’m seller and bﬁyer: o
_16 Goods must be ascertained

[Subject to s:éction" 20A below] where there is a contract for .'thc sale of .unascertained
890ds no property in the goods is transferred to the buyer unless and until the goods
ae ascertained. .. . ' L - .

_ . ‘ 2 [966]
Words in square brackets inserted by the Sal_e'fof Goéds (A'méndm_edt) Act 1995, 5 1(1).
e — . =7 O - ’3
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17 Property pasSesw}ieh; intended to pass..." A .
! (1) Whiere there is a contract fof the sale of sj)éc"'iﬁ-c‘ or 'asceftaL_ined ‘goods the
property in them is transferred to the buyer at such time as the parties to the contract
intend it to be transferted™ .77 T L e L0 LT e o
(2) For the purpose of ascertaining the intention of the parﬁés regafd shall bé
had to the terms of the contract, the conduct of the parties and the circumstances-of
the case. T
L [967]
18 Rules for ascertaining intention

Unless a different intention appears,the following are rules for -ascertaining- the
intention of the parties-as to the time ‘at which'the property in the goods is to pass to
the buyer. ’ : ’ T
Rule 1.—WHhere there is an unconditional contract for the sale of specific goods
in a deliverable state the property in thie goods passes to the buyer when the
contract is made, and it is immaterial whether the time of payment or the
- time of delivéry, or both, be postponed: - i T pe L
Rule 2.—Where there is a contract for the sale of specific goods and the seller
_ is bound to do something to thé goods for the purpose of putting them into
" adeliverable state, the property does not pass until the thing is done and the
 buyer has notice'that it has been doe, " - ¢ :
Rule 3.—Where there is a contract for the sale of -specific goods in a
" deliverable state but the seller is bound to weigh, measure; test, ‘or do some
other act or thing with reference to the goods for the purpose of ascertaining .
- . -the price, the property does not:pass until the act or thing is done and the
buyer has notice thatit has beendone.. .. - ... . ..:. . . el
Rule 4—When goods are delivered to the buyer on approval or on sale or return
' orother similar terms the property in the goods passes to the buyer:—
(a) when he signifies his approval or acceptance to the seller or does any
- - - . other act adopting the transaction; . ... .. . -
~ (b) if he ‘does not signify his approval or acceptance to the seller but
retains the goods withdut:giving notice of rejection, then, if a'time has
been fixed for the return of the goods, on the expiration of that time,
- and, if no time has been fixed, on the expiration of a reasonable time:.
B Ru_l_e_-_5.ﬁ(1_) Where there is a contract for the sale of unascertained or future
goods by description, and goods of that description and in a deliverable
state are unconditionally appropriated to the contract, either by the seller
- . Withthe assent of the buyer or by the buyer with the assent of the seller; the
. property in the goods then passes to the buyer; and the assent may be express
ar implied, and may be given either before or after the appropriation is made.

(2) Where, in pursuance of the contract, the seller delivers the goods
to the buyer or:to. a carrier-or other bailee or. custodier (whether named by
the buyer or not) for the purpose of transmission to the buyer, and does not
reserve the right of disposal, he is to be taken to have unconditionally
appropriated the goods to the contract, ~ - = = ¢ °

+ [(3). Where there is a contract for the sale of a specified ‘quantity of
unascertained goods in a deliverable state forming part of a bulk which is
" +identified éither in the ‘contract o 'by subsequent agreemént between the
- parties afid-the bulk is rediiced to (or to less than) that quaitity, then, if the
buyer under that contract is the only buyer to whom goods aié then due out
of the bulk— S ,
(a) the remaining goods are to be taken as appropriated to-that
-~ contract at the time when the bulk is so reduced; and . -
(b) the property in those goods then passes to that buyer.

I
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(4) Paragraph (3) above applies also (with the necessary modifications)
where a bulk is reduced to (or to less than) the aggregate of the quantities
due to a single buyer under separate contracts relating to that bulk and he is
the only buyer to ‘Wwhom goods are then due out of that bulk.]

S : : [968]_
NOTES _ .y .
= paras (3), (4) of Rule 5 added by the Sale of Goods (Amendment) Act 1995, s 1(2). Lot

e

19 Reservatron of rrght of drsposal

(1) Where there is a contract for the sale of specrﬁc goods or where goods are
subsequently appropriated to the contract, the seller.may, by the terms of the.contract
or appropriation, reserve the right of disposal of the goods until certain conditions are
fulﬁlled and in such a case, notwithstanding the delivery of the goods to the buyer, or
éb ‘gcarrier or other bailee or custodier for the puirpose of transmission to thi¢ buyer; the
pr peny in the ‘goods does not pass to the buyer untrl the condrtrons unposed by’ the
séller-are fulfilled.

19 Where goods are shrpped and by the bill of ladrng the goods are deliverable
tothe order of the seller or his agent the seller is pnma facre to be taken to reserve
thenght of drSposal S v

(3) “Where the seller of goods draws on the buyer for the prrce and fran$mits the
bill .of exchange and bill of lading to the buyer together to secure accéptance or
payment, of the bill of exchange, the buyer is bound to return the bill of lading. if he
does not honour the bill of exchange, and if he wrongfully retains the bill of lading
thqproperty in the goods does not pass to him. A

19691

[20 Passing of risk]

(1)~ Unless otherwise agreed, the goods remain at the seller s rrsk untrl the

property in them is transferred-to the bityer, but -when the property in:them’is
transferred to the buyer the goods are at the buyer s nsk whether dehvery has been
made ‘ornot: :

(2). . But where delrvery has been delayed through the fault of erther buyer or seller
the goods are at the risk of the | party at fault as regards any Toss whrch mrght not have
occurred but for such fault. .

(3) Nothrng in’this section affects the dutres or. habrlrtres of erther seller or
Buyer as:a bailee or custodier.of the goods of the other party : »

“ {(4) Ina case where the buyer deals as consumer or, in Scotland, where there is a
Egnsumer contract in which the buyer. is a consumer,-subsections (1).to (3) above

‘#st:be ignored and the goods remain. at.the seller’s. nsk untit they are delivered to
jﬁlc consumer.] . : ‘ . _

[970]

NOTES - o
‘Section heading: substrtuted by the Sale and Supply of Goods -to Consumers Regulatrons 2002,
§12002/3045, reg4(l). ..

Sub—s (4) added by SI 2002/3045 reg 4(1) (2)

f20A Undrvrded shares in goods formmg part of a bulk o :

ll’l This section applies to a contract for the sale of a specrﬁed quanuty of
mlascertarned goods if the following conditions are met— .
" (a) the goods or some of them form part of a bulk which is, 1dentrﬁed erther in
the contract or by subsequent agreement between the partres -and .

e
1 oka i
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(b) ‘the :buyer .has? paxd the price for.some or all of the. goods Wthh are the
- “subject of: the contract: and: whlch,form part of: the bulk

(2) Wherethw'sectlon apphes then (unless the parues agree otherwrse), as soon
asthe conditions specified in paragraphs (a) and (b) of subsection [¢3) above are met
or at such later time as the parties may agree—

(a) property in.an.undivided share .in the bulk is transferred to the buyer
and
(b) the buyer becomes an owner in common of the bulk

(3) Subject to subsection (4) below, for ‘the purposes of th.lS sect10n the
undivided share ofa buyer in 2 bulk at any time-shall be such share as the quantity:of
goods. paid fer and- due to the buyer out of the bulk bears to the quanttty of goods in
the bulk: at: that time.:

(4) Where -the ag gregate of the, und1v1ded shares of buyers ina, bqu determmed
under subsectton «(3).above. would: at-afy, time exceed the whole.of the ‘bulk at, that
time, the undivided share in the bulk of each buyer shall be reduced. proportlonately
so. that the aggregate of the und1v1ded shares is equal to the whole bulk

(5) Where al buyer. has pa1d the pnce for only some of the goods due to h1m out
of a bulk, any dehvery to the buyer out of the buik shall, for the purposes.: of -this
section, be ascnbed in the first place to the goods in respect of whrch payment has
been 'd : .

“q6) .1 For the purposes -of tlns secnon payment of part of the pnce for any goods
shall:be tréated.as: payment for a correspondmg part of the goods ]
1971}

NOTES ’
Inserted, together with s 20B, by the Sale of Goods (Amendment) Act 1995 S 1(3)

[20B Deemed consent by co-owner to dealmgsm bulkgoods

a A- person who has become an owner in common of a bulk by. virtue..of .

sectlon 20A above shall be deemed to have consented to—

' “of goods’ f the bulkto ‘any othet oWt in Common of1he

e dife €6 hitn unider his confract; * :

(b) any dealing with or removal, delivery or disposal of goods in the bulk by

=’z amyother persontwho:is:ah: owner in:cémmon:of the bulk: in so-far as’the
goods fall within:that co-owii€r’s-individéd:share i the-bulk at the time of
. the dealmz.fremoval_, delivery or drsposal .

(2) i Nocause® of_iav ioft shall acerueito anyone agmnst a‘person by'reason of that
person ‘having’ acted ‘in dccordance with: paragraph (ay of (b) of subsection (1) above
m rehance on any-consent deemed to have been given under that subsectlon :

(3) Nothmg in this section or section 20A above shall—

_.-(a), impose.an.gbligation.on a. buyer. of .goods out of a.bulk to compensate any'

--.—--- other.buyer of goods out of that bulk for any shortfall in the goods receiVed
by that other buyer; R PR
(b) .affect anry contractual arrangement between buyers of goods out of a bulk
‘for adjustments between themselves; or. . . . o

(c} affect the nghts of anybuyer under his ontract]

19721

NOTES -
'InseM as nowd to s 20A a’t"[971]

- SVl

le

CONTINUED




535 Sale of Goods Act 1979; 525 977}

Transfer of title
2-'1. Sa'le by pefSon not thé owner . ‘ |

(1) . Subject to this Act, whete goods ,givr'élsoid-l‘)y :a' person who is not their owner,

.and who does not sell them under the authority or with the consent of the owner, the

buyer acquires no better title to the goods than the seller had, unless the owner of the
goods is by his conduct precluded from denying ,th¢;3eu§r’§;guthqﬁ;y to. 5(_;‘11,‘_, . .
(2) * Nothing in this Act affects— S e A
(a) the provisions of the Factors Acts or any enactment enbling the apparent
' owner of goods-to dispose of them as if he were their- true owner; - - ..
(b)- the validity of any contract of sale under any special common law o statutory
power of sale or under the order of a court of competent jurisdiction.

 [973)

22. Market overt

m ... |
(2) 'This section does not apply to Scotland. : v _

(3) Paragraph 8 of Schedule 1 below applies in relation to a contract under
which goods were sold before 1st January 1968 or (in the application of this Act to
Northern Ireland) 29th August 1967. ' ' ST
o . ~ - [974]

NOTES o o a : : '
Sub-s (1): repealed by the Sale of Goods (Amendment) Act 1994, ss 1, 3(2), in relation téo any contract
for sale of goods made after 3 January 1995. o Lo R

23 Sale under voidable title

When the seller of goods has a voidable title to them, but his title has not been
avoided at the time of the sale, the buyer acquires a good title to the goods, provided
he buys them in good faith and without notice of the seller’s defect of title,

24! Seller in possession after sale -

Where a person having sold goods continues or is in possession of the goods, or of
the documents of title to the goods, the delivery or transfer by that person, or by a
mercantile agent acting for him, of the goods-or documents. of title-under any ale;
pledge, or other disposition thereof, lo any person receiving the same in good faith
and without notice: of the previous sale, has the same effect asif the person making
the delivery or transfer were expressly authorised by the owner of the £0ods to make

“[976)

25 Buyer in possession after sale

Hecuments of title with the consentof the owner.. . .-

17
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(2) Forthe purposes of subsection (1) above——
(a) the buyer under a conditiopal sale agreement is-to be taken not to be a
person who has bought or agreed to buy goads, and :
""(b) “conditional sale agreement” means an agreement for the sale of goods
w7 which'is a consuimer. credit agreement within'the meaning of- the' Consumer
" Credit Act ‘1974 under which thié purchase price or part of it is payable by
- *" instalmerits; and- the: property in" the’ :£00ds is’to remain-in the - sellef
~(notwithstanding that the buyer is to be in-possession: of the ‘goods) untik:
such conditions as to the payment of instalments or otherwise as may be
_ pec1ﬁed in the agreement are fulﬁlled C

.(-3') Paragraph 9 of Schedule 1 below apphes in relatmn toa conlract under whrch
a person buys or agrees to-buy goods and which is made ‘before the appointed day.

“) In ‘subsection (3) above and paragraph 9 of Schedule 1 below references to
the appointed day are, to the day appointed for the purposes of those provisions by an
order of the Secretary of State made by statutory instrument. - .

S (70}
NOTES

Orders: the Sale of Goods Act 1979 (Appomted Day) Order 1983 SI 1983/ 1572 (appomtmg 19 May
1985 for the purposes of sub-s (3)). -

26 Supplémentary to-sect{o,,'s'24 adas

In-sections 24 and 25 above “mercantile agent” means a mercanule agent havmg in
the customary course of his business as such agent authority either— .
.(a) tosell goods or . o o
" (b) to consign goods for the purpose of sale, or
(c) to.buy goods, or

(d) to raise money on the security of goods.
: . {9781

.PARTIV -
PERFORMAN CE OF THE CONT RACT
27 Dutles of seller and buyer -

It is the duty of the seller to deliver the goods, and of the buyer to accept.and pay for
them, in accordance with the terms of the contract of saleL

28 Payment and’ dehvery are concurrent condmons -

In] 7ise:-a L. "'hvery of the goods and payrnent of the pnce are
concurrent condm ns,.that is'to. say, the ;seller must. be ready and. ‘willing ‘to_ give
possession of the goods to the buyer in exchange for the pnce and the buyer must be,
ready and willing to pay the price in exchange for possession of the goods. )

_ [980]

29 Rules about delivery

1y * Whethiér it i$ for the buye’ 10 take possessron of the goods or for the seller to
send them to the' buyer is'd questwn dependmg m each case on the conuact, express
or nnphed between the par‘ues

(2) .Apart.from any such contract, express.or 1mphed the place of dehvery is the
. seler’s- ‘place of -business:if:hie has one, and if-not, his residence;-except that; if the
. contract is for the sale:of specific:goeds, which-to'the knowledge of the parties when
the contract is made are in some other:place; then: that:place‘is' the place of delivery.

(8
CONTINUED
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537 Sale of Goods Act 1979, s 31 [983]

(3) - -Where under the contract of sale the seller is bound to send the goods to the
puyer, but no time for sending them is fixed, the seller is bound to send them within
areasonable time. .. . - S . : ‘ o

(#)  Where the goods at the time of sale aré in the possession of a third person,
there is no delivery by seller to buyer unless and until the third person acknowledges
{5'ttie buyer that he holds the goods on his behalf; but nothing in this section affects -
the operation of the issue or transfer of any document of title to goods.. ’ e

N

(5) Demand or tender of delivery may be treated as ineffectual unless made at'a
reasonable hour; and what is a reasonable hour is a question of fact, e

I ) Unless otherwise agreed, the expenses of and incidental to putting the goods
into a deliverable state must be borne by the seller. . . e
' [981]
50" Delivery of wrong quantity e
) Where' the seller delivers to the buyer a quantity of goods less than he
dontracted to sell, the buyer may reject them, but if the buyer accepts the goods so
deliveréd he must pay for them at the contract rate. - e
-(2)  Where the seller delivers to the buyer a quantity of goods larger than he
eontracted to sell, the buyer may accept the goods included in-the contract and reject
the rest, of be may reject the whole. - .- . - e L

f(ZA) A buyer who does not deal as consumer may not— SR
“(a) where the seller delivers a quantity of goods less than he contracted to sell,
) reject the goods under subsection (1) above, or R
(b):-where the seller delivers a quantity of goods larger than he contracted to
.. sell, reject thé'whole.und_ef»subséctiqn (2) above,. - S
ib the: shortfall or, as the case may be, excess is so slight that it would be
unreasonable for him to do so. -.- C e
- (2B) Itis for the seller to show that a shortfall or excess fell within subsection (2A)
hbove. e
. 30) Subsections (2A) and (2B) above do ot apply to Scotland. .
. (2D), (2E) (Apply to Scotland only.)] oo

. (3) * Where the seller delivers to the buyer a quantity of goods. larger than he
contracted to sell and the buyer accepts the whole of the goods so delivered he must
Qa"_?ﬁfarithem.at the contract rate. - I O T
(5) This section is subject to any usage of trade, special agreement, or course of
fitaling between the parties.
. [982]

.Sub-ss. (2A)~(2E): inserted by the Sale and Supply of Goods Act 1994, ss 4(2), 5(2). .
... Sub-s (4): repealed by the Sale and Supply of Goods Act 1994, ss 3(3), 7(2), Sch'3. ~

ﬁifInStalmént:deﬁﬁeries - e
¥ éL) Unless otherwise agreed, the buyer of goods is not bound to-accept delivery
OFthem by instalments. -

" Ql,-_‘.Where there is a contract for the sale-of goeds to be delivered b); stated
istalments, which are to be separately paid for, and thé seller makes defective

deliveries in respect of one or more instalments, or the buyer neglects or refuses to

TURN OVER
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[983] . "Sale of Goods Act 1979, s 31 538
take -delivery.of -or pay for'one or-more ‘instalments, it is-a question.in each. case
-depending on the terms of the contract:aid the circuinstances-of the case whether tha
breach of contract is a repudiation of the whole contract or whether it is a severable
breach giving rise to a claim for compensation but not to a nght to treat the whole
comract as. repudrated e

T [983]

S -

32 Dellvery to carrler s

(l) Where, m pursuance of a eontract of sale, the seller i is authonsed or reqmred
to send the goods to the buyer, delivery of the goods to a carrier (whether named by
the buyer or riot) for the purpose 'of transmission to the buyer is pnma facre deemed
to be a delivery of the goods to the buyer. -

(2) Unless otherwise authorised by the buyer, the seller must make such
contract with the carrier on behalf of the buyer as may be reasonable having regard
to the nature of the goods.and. the other circumstances of the case; and if the seller
omits to.do, so, and the goods are lost or damaged in course of transit, the buyer may,
decline to treat the delivery to the carrier as a delivery to h1mself or may hold the
seller responsrble in damages.

~(3) .- Unless. otherwise agreed, where goods are sent by the seller to the buyer by’a
route mvolvmg sea transit, under circumstances in.which it-is usual to! insure, the
seller must give such notice to the buyer as may enable him to insure them during
their sea transit; and if the seller faxls to do so, the goods are “at hlS risk during’ such
sea transit. . . :

[(4) “In a case where the buyer deals as consumer or, in Scotland where there is a
consumer contract in which the buyer is a consumer, subsections (1) to'(3) above
must be ignored, but if in pursuance of a contract of sale the seller is authorised or
required to send the goods to the buyer, delivery of the goods to the carrier is not
delivery of the goods to. the buyer.] . o ) L

[9&4]

NOTES
Sub-s (4): added by thé Sale and Supply of Goods to Consiiiners Regulanons 2002 SI 2002/3045 reg 4(3)

33 Risk where goods are dellvered at dlstant place

Where the seller of goods agrees to deliver them at his-own- nsk at a place other than
that- where_they are when sold, the buyer must nevertheless (unless otherwise
agreed) take any nsk of detenoratlon in the goods necessanly mcrdent to the coiirse
of transit. . : o 3 S

34 Buyer’s right of examining the goods o T e

. Unless otherw1se agreed when the seller tenders dehvery of goods to the buyer
he is bound on .request» to afford the buyer a reasonable opportumty of éxamining. the
geods for the purpese’ of.ascertaining whether they are in conformity with the
contract [and in the case of a contract for sale by sample of companng thb bulk
Wlth the sample ] _

[986]

NOTES
* Hiiglrords ommedrepealed, and wordsm s1nmehacke8 added bythe Sale andSupply ofGoodsAct 1994
ss’ 2(2). 7(2). Sci 3 R
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39 Sale of Goods Act 1979, 5 35A [988]

35 .Acceptance -

40)) The buyer 1s deemed to have accepted the goods [subject to subseotron (2)

below— ) .

(a) when he mtlmates to the seller that he has accepted them or . ‘:’

-(b) when the goods have been delivered to him and he does any actin relatlon
to them which is inconsistent with the ownership of the seller . i o

- (2) ---Where goods are delivered to the buyer;:and he has not prevrously exarmned
them, he is not deemed to have accepted them under subsection (1) above until hé
has had a reasonable opportunity of examining them for the purpose— L
" (a) of ascertaining whether they are in‘confofmity with the contract, and - -
of = (b) in theI case of a contract for sale by sample of companng the bulk with the

-7, sample. : oo

5%3 Where the: buyer deals as‘consuiner ot (m Scotland) the contract of sale isa
Sumer contract, the buyer cannot lose his right to rely on subsection (2) above by
agreement, waiver or otherwxse

(4) 'The buyer is also deemed to have accepted the goods when after the lapse of
4 feasonable tIme he retams the goods wrthout mtunatmg to the seller that he has
fe;ected them

The questrons that are matenal in deterrmmng for the. purposes ‘of
shbsectxon (4) above whether a reasonable time has elapsed mclude whether the
bayer has had a reasonable opportumty of exarmnmg the goods for the purpose
menttoned in subsectlon (2) above

) The buyer is not by virtue of thlS section deemed to have accepted the goods
tnerely because— -
-€a) he asks for, or agrees to, their repaxr by or under an arrangement with the
seller,or .
" (b) the goods are dehvered to another under a sub sale or other drsposmon

(7) 'Where the contract is for the sale of. goods mak.mg one or more commercial
units, a buyer accepting any goods included in a unit is deemed to have accepted all
the goods making the unit; and in this subsection “commercial: unit”.means a-unit
division of whrch would matenally 1mpa1r the value of the goods or the character of
the unit.- '

%8)] Paragraph 10 of Schedule 1 below applies in. relatmn to a contract made
before 22nd Apnl 1967 or (m the apphcauon of thlS Act of Northem Ireland)
L8thfu1y 1967. . e C

[987]

NOTES < T e :
Words m square brackets substrtuted by the Sale and Supply of Goods Act 1994 s 2( 1)

[352\‘-' Right of partial rejection _

“(1) If the buyer— I :
o (a) has the right to reject the goods by reason of a breach on the pa.rt of the
.- seller.that affects some or all of them, but .- = *
“(b) accepts somi¢ of the ‘goods, including, Where there are any goods unaffected
by the breach, all such goods,

e ¢ does not by Accépting them lose his nght to reject thé re St el T

(2). .-In the case of a buyer haviirg the Jight to Treject an mstalment of goods,
sibsection (1) above applies as if refererices to the: .goods -were references to the
8oods comprised in the instalment.

21 TURN OVER



[988] . 'Sale of GoodsAct 1979, 5 35 540

(3) For the purposes of subsection (1) above, goods are affected by'a brea‘chaf
by reason of the breach they are not in, conforrmty w1th the contract.

(4) Th.lS section apphes unless a contrary mtentton appears m or is to- be
- 1mp11ed from, the contract] : . -

. -Inserted by the, Sale and Supply Qf Goods Act. 1994 s 3(1)

36 Buyer not bound to retum re_lected goods

Unléss otheriwise agreed, ‘whére “goods are delivered to- the buyer and he refuses to
accept them, having the right to do so, he is not bound to return thein to ‘the seller,
but it is sufficient if he mtunates _t_q “the seller that he refuses to accept them.: )

| e 1989

37 Buyer s liability for not taking dellvery of goods ;

(’l) When the seller is ready and willing to deliver the- goods and requests- the
buyer to take delivery, and the buyer does not within a reasonable time- after;such
request take delivery of the goods, he is liable to the seller. for any loss occasioned
by his neglect or refusal to take’delivery, and also for a reasonable *charge for the
care and custody of the goods ’ ) :

(2) Nothmg in thls section affects the rights of the seller’ Where the neglect or
refusal of the buyer to .take deh_y_ery ar_nount_s toa repudlauon of the contract. .
R |

“‘PARTV ° o ’
RIGHTS OF UNPAID SELLER AGAlNST THE GOODS

Prgllmznary

38 Unpaldsellerdeﬁned S

(1) " The seller of goods is an unpald seller W1thm the mea.mng of tlus Act—-
(a) when the whole of the pnce has not been paid or tendered;
. ) “when a bill of* exchange ‘or other negotlable instrument has been recelved
- as conditional payment, arid the’condition on which it was received has not
been fulﬁlled by 1 reason of the dishonour of the instrument or otherwisé:

(2) -In this Part of this Act “seller” includes any person who is in the position of
a seller, as, for mstance, an agent of: the seller to.whom the bill of lading has been
indorsed, or a consignor or agent who has himself paid (or is dlrectly responsible

for) the price.
' [991]

39 Unpald seller’s rights

(1) Su‘b;ect to_this and any other Act, notwnhstandmg that the. propexty in the
goods may: have passed to. the.buyer, the. unpald seller of goods as such,-bas by
1mph<:atlon of law—

() a lien on the goods or nght to, retam them for the pnce wlnle e 1s m
possessmn of thém;

(b) in ‘case of:the insolvency: of the: buyer a might- of stoppmg the- goods m

- - utransit after he has parted with the possession of them, R

(c) aright of re-sale as limited by this Act. P

22
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43, Termination of lien

SAT Sale of Goods Act 1979, 5 45 [997]
5:(2): Where the property in goods has. not passed to the buyer, the unpaid seller
has (in addition to his other remedies) a right of withholding delivery similar to and
go-extensive with his rights of lien or retention and stoppage in transit where the
property has passed to the buyer.” - © AT
propt B 1992

40?.(1Répealed ny' the Debtor‘s'k (Sco;la@ Act] 987s 1 08(3 ), .Sch_-.8.;)r .
o ' B ' VUﬁéqig{(sel‘ler’.s lien” o

P

41 Seller’s lien

~ (1), Subject to this Act, the unpaid seller of goods who is in.possession of them
is,entitled to retain possession of them until payment or tender of the price jn, the
following cases:— . . .. 7 00 0o o
. (a) where the goods have been sold without any stipulation as to credit; _
{b) -where the goods have been-sold on eredit but the term of crédit has expired;

(¢)! ‘where the buyer becomes insolvent.-
. @) “The seller may exercise his lien or right of rétention. notwithstanding that he

46 possession of the goods as agent or bailee or custodier for the buyer.” .= -.
e A el " 1993]

42 Part delivery

'Wheré an unpaid seller has made part delivery of the £00ds, he may-exercise his lien
orright of retention on the remainder, unless such part delivery has been made under
such'€iréumstances as'to show an agréement to waive the lien-or right'of retention,

(1) The unpaid seller of goods loses his lien or right of retention in' respect of

"* {a). .when he delivers the goods to a carrier or other bailee or custodier for the
~ purpose of transmission to-the buyer without.reserving the right of disposal
- of the goods; ' e
(b). when the buyer or his agent lawfully obtains possession of the goods;
(¢) by waiver of the lien or right of retention. ~ -~ - e
.. £2) -- -An unpaid seller of goods who has a lien or right of retention in respect of
hem does not lose his lien or right of retention by reason only. that he-has obtained
Jedgment or decree for the price of the goods. _
T [995]

| Stoppage in transt
44 Right of stoppage in transit - | o C
Subject to this' Act, when the buyer of goods-becomes insolvent the unpaid seller
who has parted with the possession of the goods has the right of stopping them in
transit, that is to. say, he may resumne possession of the goods as long as they are in

course, of transit, 4nd may retain them until payment of tender of the price. : :64 _
33?f)ﬁiaiionbftramit T N

. £1) -:Goods are deemed to be.in course of transit from the tiie when they are
glivered to a carrier or other bailee-or ‘custadier fot. the purpose.of transmission to
the buyer, until the buyer or his agent in that behalf taKes delivery:of them from the
faEsier or other bailee or custodier. T

23

TURN OVER



(9971 : Sale of Goods. Act 1979, 545 54%

*(2) ¥ the buyer-or his-agent in that behalf obtains ‘delivery-of the:goods before.
their arrival at the appointed'destination.;l;he transitisatanend.~ . : v - o
f the gods at the appointed deftinaton, the carer or

other. bailee or custodier ackx_;owlecjges to the buyer or his agent that he holds 'the

(4) I the goods are rejected by the buyer; and the carrier or other bailee or
- custodier continues in possession of them, the transit is not deemed to be at an end,
- even if the seller has refused to receive them back. C

- (5) " 'WHen goods afe delivered'to'a ship’ chartéred by the buyer it is 4 question
: depending on"the ¢ifcumstances- of the particular case whether théy are in the
 Possession of the master.as a carrier or as agent to the buyer, - - L
(6): ) Where Lhecamer or other ;béﬂee or custodier: wt_bhgfuﬂy_ 'ref'us,é.é- .to;_délivef
the goods to the buyer or his agent in that behalf, the transit is deemed to_be at-an end.

46 How stoppage in transitis effected - * cenc oo
(1) The unpaid seller may ekercise.his right of stoppage in transit either by,

taking actual possession of the goods or by giving notice of his claim to the carrier
or other bailee or custodier in whose possession the goods are. _ )
(2) The notice may be given either to the person in actual posséssion of the
goads ortohis principal,. ... ... ., . D R S
(3) If given to the principal, the notice is ineffective unless given at such iné

anid ‘under - such’ ciréumistances’ that the principal, by thé’ exercise ‘of ‘reasénable

diligence, may communicate’it-to his servant 6f agent io tihé to ‘prevent @ delivery to
the buyer. , o ' i cL

(4)  When notice of stoppage in. transit is given by, the seiler to, the .caitier or
other bailee or custodier in possession of the goods, he must re-deliver the’ goods to,
or decording to the-directions of; the sellér; and the-expenses of there-delivery must
be bornie by:the'sélfers- - LT S
- S : Pt A998

* Re-sale etc by buyer

47 Effect of sub-sale etc by buyer- _ ‘ o

(1) Subject to this Act, the unpaid seller’s right of lien or fétention or stoppage
in transit is not affected by.any sale or other disposition of the’ goods which the buyer
n;aydlavgamade;:unlessﬂxe:sellerihas assentedtoit.. = o LT

o) Whete f doculmehi of it o goids has been liwfully transteried 15 sing
person asbuyer or owner of the goods, and'that person transfers the dociment t6 &
person who takes it in-good faith and for valuable consideration, then—

(a) if the last-mentioned transfer was by way of sale the unpaid seller’s right of
lien or retention or stoppage in transit is defeated; and = =~ = = "

- £b) if:the’ last-mentioned. trarisfer was ‘made: by -way -of -pledge: o6r other

- disposition for value; the unpaid seller’s right of lien or retention or stoppage

in transit can only be exercised: stibject to the rights of the transferee; .-.:" .. .

CONTINUED
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543 Sale of Goods Act 1979, 5 48B [1002]:

..: - . Rescission: and re-sale by seller G &

48 Rescission: and re-sale by seller , e I T

(1) Subject to'this sectiori; & contract of salé is not ‘fescinded by the mere
éxercise by an unpaid seller of his right of lien or-retention or ‘stoppage in transit.

(2) 'Where an unpaid seller who has exércised his right of lien or retention or
steppage’ in-transit re-sells -the .goods, ‘the buyier-acquiires a good. title to ‘them as
against the original buyer. - ' : e e T

6)) ' Where the goods are of a perishable nature, or where the l_']I]:"péid: :"'s“élléf. gives
notice to the buyer of his intention to re-sell, and the buyer does riot within a reasonable
time pay or tender the price, the unpaid seller may re-sell the goods and recover from the
original buyer damages for any loss occasioned by his breach of contract. n

(4) Where the seller expressly reserves_ the right of re-sale in case the buyer
should make default, and on the buyer makirig default re-sells the g00ds, the original
contract of sale is rescinded but -without prejudice to any claim’the seller may-have
for damages. ' ST T e T

B © R [1000]

: - [PARTVA . = o0 - -
 “ADDITIONAL RIGHTS OF BUYER IN CONSUMER CASES -

484 Introductory. .. . .. ¥
(1) This section applies if— R :
(a) the buyer deals as consumer or, in Scofland, there is a consuiner contract in
_ which the buyer is a consumer;and * v i R0 e
b) the goods do not conform to the contract of sale at the time of delivery. ...

(2) If this section applies, the buyer has the right— L o :
(a) under and in accordance with section 48B below, to require the seller to
repair or replace the goods, or ' ' L
(b) under and in accordance with section 48C below— :
() to require the seller to reduce the purchase price of the goods to.the
buyer by an appropriate amount; or ' o ' ‘
(i) to rescind the contract with regard-to the goods in:question. -:

(3)" For the puirposes of subsection ( 1)(b) above goods which do not ¢onform to
the contract of sale at any time within the period of six months starting with the date
on which the goods were delivered to the buyer must be taken not to have so
conformed at that date. ST A U &

(4) Subsection (3) above does not apply if— T

*(a). it is established:that the goods-did so-conform at that date;:- ~ 1 ..

* (b) its application is incompatible with the nature of the goods or.the nature of
- thelack of eonformity.} - -+ -, o e o T it

R ML PR BT N T [1001]

ROTES - -~ ~ 77 ¢ . el . i _

;+ - Commencemeat: 31 March 2003. e

/e A0SETted, together with preceding heading and ss 48B—48F, by the Sale and Supply of Goods to
Cﬁi‘su:‘gi;ﬁ;f}{éﬁylat@&hs%OQZ’,812002?3045_,'_iéé_5,f‘ ST e T

E&@ﬁ Repair or replacement of the goo
(1) - If section 48A above applies, the buyer may require the seller—

(a) to repair the goods, or
(b) to replace the goods.
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(2) If the buyer requrres the: seller to: reparr or replace the goods, the seller
must—

(a) repair or-as‘the case'may be, replace the goods w,ithm @ reasonable time‘

- but without causing significant inconvenience to. the buyer, .

" (b) .bear any. necessary -costs incurred.in doing so (including -in parucular the;

cost of any labour, matenals or postage)

- (3). The buyer must not requrre the seller to: repalr Qr, as the case may be replace:

the goods if that remedy is—
(a) impossible, or ) _
() :hsproporuonate 1n companson to the other of those remedres or

() 'drsproportronate in comparison to an’ approprlate reductron in thej
i purchase price under paragraph (a), or rescission under paragraph (b) .

of sectron 48C(1) below

(4: ..One remedy is drsproportxonate in comparrson to the other 1f the one
lmposes -costs on_the seller which, in comparison to, those imposed on h1m by the
other are unreasonable, taking into account—

»(a) the value which the goods would have if they conformed to the contract of
sale, :

(b) the significance of the lack of conformity, and

(c) ‘whether- -the other :remedy could be effected without  significant
inconvenience to the buyer.

(5) Any question as to what is a reasonable time or srgmﬁcant iniconvenience is’

to be determined by reference to—
-{a) the.nature of the goods; and.. . .
(b) the purpose for wh1ch the goods were acquxred]
S o : . [1002]

N OTES
... .Commencement: 31 March 2003.
* Inséried as noted to s 48A-at [1001]. °

[48C Réduction of purchase pnce or rescrssron of contract

(1) If section 48A above apphes the. buyer may— L T
(a) require the seller to reduce.the purchase pnce of the goods in questlon to
the' buyer by an appropnate ‘amount, of. e

(b) rescmd the conuact with regard to those goods

.1f the. condmon in subsect10n 2) below is satrsﬁed

(2) The condition is that— I N
(a) by virtue of section 48B(3): above the buyer may requrre nerther repmr nor
. replacement of:the goods; OF. 7 ... = o ool soom L w e
(b) the buyer has required the seller to repaxr ‘OF. replace the goods, but the
seller is in breach of the requirement of section 48B(2)(a) above to do so.
within a reasonable time and without srgmﬁcant inconvenience-.to. the
buyer.

(3) " For the’ purposes of -this "Part, if the buyer ;escmds the,. contract, any
reimbursement to the buyer may be reduced t6 take account of thé_usé he has had of
the goods since they were delrvered to him.]

-{1003}

NOTES -. R
Commencement.' 31 March 2003"
Inserted as noted to s 48A at [1001].
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(48D Relatlon to other remedles etc

1) If the buyer requires the seller to reparr or replace the ‘goods: the buyer ‘must
not act under subsection (2) until he has given the seller a reasonable time in which
to repair or replace (as the case may be) the’ goods:

(2) 'The buyer acts under this subsection if— - ' :
(a) in England and Wales or Northern Ireland he re;ects the . goods and
~‘términates the contract for breach- of condition;- ‘
(b) ‘i’ Scotland heé re_jects any goods dehvered under the contract and treats 1
a8 repudrated
(c) he requrres the goods to be replaced or reparred (as the case may be) ] :
E X I . [1004]

NO'HES . g
;Commencement; 31 March 2003
Inserted as noted to-s 48A at [10011

[48E* Powers of the court

(1) In any proceedings in whrch a remedy is sought by, virtue of this Part the
court, m addltlon to any other power it has, may act under this secnon i

(2) .On. the apphcatron of the buyer the court rnay make an order requrnng
specrﬁc performance or, in Scotland, specific” unplement by’ the seller of any
ob].rgatlon 1mposed on hrm by v1rtue of sectron 48B above

- (3) Subsection (4) apphes T~ :

(@) -the buyer requires-the seller to give effect to a- remedy under sectlon 48B
. “or48C-above or has claims torescind under section. 48C,but: :
‘(b) -the “coiirt: decides- that . another remedy under -section: 48B or 48C 4

appropriate.’ s _

(4) The court may proceed—
“(a) as if the buyer had required the seller to give effect to the other remedy, or
if the other remedy is rescission under section 48C .
(b) as if the buyer had claimed to rescind the contract under that section.

(5) If the buyer has claimed to rescind the contract thé court may order that any-
reimbursement to the buyer is-reduced to take account of the use he has had of the
goods srnce they were. delrvered to hrm - S

6) “The court may make an order under thrs sectron uncondltronally or-on
such terms.and condmons asto damages payment of the pnce and otherW1se as 1t
thmks_]ust] ' - o ;

[1005]

NOTES = S
“Gommencement: 37 March 2003 .
Id_serted‘as noted 10 s48Aat [1001]

[48F Conformity with the contract

For the purposes of this Part, goods do not conform to a contract of sale if there is, in
relation to the goods, asbreach of an. EXPIESS, termvof the centract or a.term: implied
bysseqtmn 13,.14.0r 15 above] - C- T et

NOTES
Commencement: 31 March 2003
rnserted dsinoted fo § 48A at [IOOI]
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[1607] Sale.obeods‘Act 1979, 549: 546

PART VI
ACTIONS FOR BREACH OF THE CONTRACT

Sellers remedzes

49 Actlon for prlce

(1) Where ‘under a contract of sale the property in the goods has passed to the
buyer-and he wrongfully neglects -or refuses to pay. for. the goods accordmg to the
terms of the contract, the seller may maintain an action agamst him for the pnce of
the goods. . I : . .

Q) - Where under a contract of sale, the price is payable on a day certain
irrespective of delivery and the buyer wrongfully neglects or refuses to pay such
price, the seller may maintain an action for the price, although the property-in the
goods has not passed and the goods have not been appropriated to the contract.”

(3) (Applies to Scotland only.)
- 110077

50" Dainages for non-acceptance

1) Where the buyer wrongfully neglects or refuses to accept and pay for the
goods the seller ‘may mamtam an actron against hrm for damages for non—acceptance

(2) The measure of . damages ‘is .the- estimated loss - dxrectly and naturally.
resulting, in the ordinary course of events, from the buyer s breach of contract.

. (3) -.Where there is an available market for the goods in questmn the measure of
damages is prima facie to be ascertained by the diffetence between the:contract price
and the market or. current price at the-time-or-times. when the " ‘goods ought to have
been accepted or (if no time was fixed for acceptance) at the time of the refusal to
accept. .

‘ ,[1008]

;Buyer’S'remedie.f T
51 Damages for non-dehvery
(1) “Where the seller wrongfully neglects or. refuses to dehver ‘the goods’ to
the buyer, the buyer may mamtam an action agamst the se]ler for damages for
non-dehvery )

(2)° The ‘measure of damages is ‘the ‘estimated oss dxrectly and naturally
resultmg, in the ordinary course of events, from the seller’s breach of contract. ~

3 Where there is an available market for the goods in questlon the measure of
_damages is prima facie to be ascertained by the difference between the contract price
and the market or current price of the goods at the time or times when they. ought to

have been delivered or (if no ume was fixed) at the time of the refusal todeliver."
[1009]

52 Speclﬁc performance

" (1) =T dny dction for- breach of Contract to de‘hver specrﬁc or aSCerta.med goods
the court may, if it thinks fit, on the plaintiff’s application, by its Judgment or-décree
diréct that.the contract shall be performed specifically, without giving the defendant
the opuou of retaining the goods on payment of damages

(2) “'The plamtlﬁ. s application may be made at. any lune before ]udgment or
decree.

28 CONTINUED
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547 Sale of Goods Act-1979, s 55 - [1013]

. (3) : The judgment -or decree ‘may- be unconditional; ‘or on-such. terms .and
eonditions as té)’fdamages,'payir'reiat-'of'the.tpricc and-etherwise as.séem jist t6 the
court. . LT T

(4) (Applies to Scotland only.) L
53 Remedy for breach of warranty

(1) Where there is a breach of warranty by the seller, or where the buyer elects
(or is compelled) to treat any breach of a condition on. the part of the seller-as a
breach of warranty, the buyer is not by -reason .only. ‘of such breach of warranty
entitled to reject the.goods; but he may-—. PR ' A

(a) set up against the seller the breach of warranty in diminution-or. extinction
. of the price, or ‘ .
(b) maintain an action against the seller for damages for the breach of warranty.

_(2) The measure of damages for breach of warranty is the estimated loSs
directly and nattirally resulting, inl'the ordinary coure of events, from the breach 'of
w ! ty_ ) N PN . . ' » . ST B e “'.'.4 L3

13);, I the case’of bredch f warranty of quality sich Joss, is priimia facie the

differenice between the Value of the goods af the time. of delivery fo, the buyer and the

value they would have had if they had fulfilled the wattanty.” -

@) The fact that the buyer has set.iyp ths breach of warranty in diiminution or

extinction of the price does not prevent him from maintaining an action for the same

Bféich of wairanty if he ias suffered further darhage. © =~ .
£(5) This section does not.apply to S¢otland.]

- 1011]
Sub-s (5): substituted by the Sale and Supply of Goods Act 1994, s 7(1), Sch 2, para 5(1)_,-,(7)._,_ o

534 (Inserted i relation ¥ Scotland only by the Sale and Supply of Goods Act1994;
§5(3)1 '

Interest, etc

54 Interest
Nothifig in this"Act affects the tight of the buyer or thé seller to

special damages in any case where by law interest ot ‘special damages may be
recoverable, or to recover money paid where the consideration for the payment of it

has failed.
[1012]

SUPPLEMENTARY

fecover interest or

55 Exclusion of implied terms

. 1) Wherea right, duty or Tiability waid arise tinder 4 Goritract of sle'of goods
by iniplication of Taw, it may {(sibject to the Unfair Contract Terms Act 1977) be
negatived or yaried by express agreement, or by the course of dealmg between the

Parties, or by such'usage’ ag binds othi paities to the contract.” "~

_ €2) .-Anexpréss .[termj':dc.)céi-';lbt‘-n‘e‘gaﬁve- a[term]unphedby thls :‘Act unless
Inconsistent with it. ' ’ h
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[1013] Sale of Goods Act 1979, 5 55. 548

- (3) - ‘Paragraph 11 of Schedule 1:below applies in relation to a contract made on
or after 18th May 1973 and before 1st:February 1978, and paragraph 12 in relatlon
to one made before 18th May 1973.

[1013]

NOTES
Sib-s (2): words in square brackets substituted by the Sale and Supply of Goods Act 1994, s 7(1),

Sch 2, para 5(1), (8).

56 Conﬂlct of laws

Paragraph 13 of Schedule 1 below applies in relatlon to a contract made onor after
18th May 1973 and before 1st February 1978 so'as to make provrslon about conﬂlct
of laws in relation to such a contract. :

[1014]

57 Auctlon sales ‘

. Wheré goods are put up for sale by auctlon in lots, each lot 1s pnma facre
deemed to be the subject of a separate contract of sale.” ” .

(2) Asale by auction is complete when the auctioneer announces its completron
by the fall of the hammer, or in other customary manner and ‘until " the
announcement is made’ any bldder may retract his bid. - :

(3) A sale by auction may be nouﬁed to be subject toa Teserve or upset pnce

and aright tobid may also be reserved expressly ‘by or ‘oni béhalf of the séler,

(4) Where a sale by auction is not notified to be- subJect toa nght to bid by:or on
behalf of the seller, it is not lawful for the selier to bid himself or to employ any

person to bid at the sale, or for the auctioneer knowingly to take any bid from.the .

seller.or any such person.

G A sale contravenmg subsectlon (4) above may be treated as fraudulent by
the buyer. *: ‘

(6) Where, in respect of a sale by auction, a right to bid is expressly reserved
(but not otherwxse) the seller or any one person on his behalf may bid at the auction.
[1015]

58 (Applies to Scotland only.)

59 Reasonable time a question of fact

Where a referefice is made in this Act to a reasonable time the question what is-a
reasonable time is a questlon of fact,
[1016]

60 nghts etc enforceable by action

Where a right, duty or liability is declared by this Act, it may (unless otherwise
provided by this Act) be enforced by actxon o

[1017]

61 Interpretation.

(1) .In this Act, unjess the context or subJect matter otherwxse requires—
actmn includes’ countercla.lm and set-off and m Scotland condescendence
. and claim and’ compensatlon )
[“bulk” means a mass or collection of goods of the same k:md whlch-——— ’
" (a) is contained in a defined space or area; and
- (b) 1s such'that-any goods in the bulk are mterchangeable w1th any other
goods therem of the same number or quantity;]

CONTINUED
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Sale of Geods Act 1979, 561 (1018)

“business” includes a profession and the activities. of-any gOVanBient department
(including a Northern Ireland department) or locat or public authoritys .. -~
“buyer” means.a person who buys or agrees to buy. goods; .. .

[“consumer contract” has the same meaning as in section 25(1) of: _tk_ie Unfanr

Contract Terms Act 1977; and for the purposes of this. Act the onus of
~ proving that a contract is not fo be regarded as-a consummer contract shall lie

' on'the séller] .7 R B

contract of sale” incliides an agteement fo'self-as well asasale; -~ = .
«credit-broker” means a person actifig:in the course of 2 business of -Credit
.. * brokerage-carried on by. him; that is a business of effecting introductions of
- -.:individuals désiring to obtain credit— - *-"* S S
(a) ‘to persoms carrying or any business so far as it relates to the'provision
of credit, or - e S e

... (b) to other persons.engaged in credit brokerage;. - -

“delivery” means voluntary transfer of possession from one person:to another
[except that in relation to sections 20A and 20B above it includes such
appropriation of goods to the contract as results in property in the goods

 being transferred to the buyer;] . oo L

“document of title fo goods™ has the same meaning as it hasin the Factors Acts;

“Factors Acts” means the Factors Act 1889, the Factors (Scotland) Act 1890,

- and any enactient amending or-substituted for. the.same;
“failt” mieans: wrongful act or default; IR

“futuie goods™ medns goods to be manufactured or acquired by the sellerafter
'the riaking of the contract of sale; | ST

“goods” iricludes all personal chattels other than things in action and money,
and ih Séotland all corporeal moveables except money; and in particular
“goods” includes emblements, industrial growing crops, and things
attached to or forming part of the land which are ;agreed to be severed
before sale or under the contract of sale [and includes an undivided share in
goods;] o - L

“plaintiff” includes pursuer, complainer, claimant in a' miltiplepoinding and
defendant or defender counter-claiming; .- - SO :

.[“producer” means the manufacturer of goods, the impértéx -of-gbods into ‘the

Furopean Economic Area or.any person purporting- to be:a producer by

. .placing his name, trade mark or other distinctive sign on the goods;] -
.f‘propcrty” means - the. general property in gqo,_ds, and pot merely a special

" property;,

[“repair’” means, in cases where there is a‘lack of conforrmity in goods for the

1. * purposes of ‘'section 48F of this Act, to:bring the goods into conformity

with the contract;] - : S
“sale” includes a bargain and sale as well as a sale and delivery; . .

_“seller” means a person who sells or agrees to ‘'sell goods;

“specific goods” means goods identified and agreed on at the time a coniract of
. sale is made. [and includes an undivided share, specified as a fraction or
percéntage, of goods identified and agreed on as aforesaid); | -
“warranty” (as regards England and Wales and Northern Ireland) means an
agreement with reference to goods which are the subject of a contract of
sale, but collateral to the maitr purpose. of such contract, the breach of which
_ gives rise to a claim for damages, but not to a right to reject the goods and
“treat the contract as fepudiated., . ' o

,(2)
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[1018] Sale of Goods Act 1979, s 61 , © 550

- (3) . A thing is deemed to be done in good faith within the meaning of this Act
when it is-in fact done honestly, whether it is done, negligently or not. .

(4) A person is deemed to be insolvent within the meaning of this Act if has
either ceased to pay his debts in the ordinary course of businéss or he cannot-pay his
debts as they become due,. .. - - : - o

(5) Goods are in a deliverable state within' the meaning of this Act when they
are in such a state that the buyer would under the contract be bound to take delivery
of them. e L .

[(SA) References in this Act to dealing as' consumer are .to ‘be: construed in
accordance with Part I of the Unfair Contract Terms Act 1977; and, for the purposes
of this Act,’it is for a seller claiming that the buyer-does. not deal as consumer to
show that he does not.] :

(6) As regards the definition of “business’ in subsection (1) above, paragraph 14
of Schedule 1 below applies in relation to a contract made on or after 18th May 1973
and before 1st February 1978, and paragraph 15 in relation to one made before
18th May 1973. oL : o T
o ' [1018]

NOTES o e
Sub-s (1): definition “bulk” inserted, and words in square brackets in definitions “delivery”, “goods”
and “specific goods” added, by the Sale of Goods (Amendment) Act 1995, s 2; definition “consumer
contract” inserted, and definition “quality” repealed; by the Sale and Supply of Goods Act 1994, 57, Sch 2,
para 5(1), (9)(a), Sch 3; first definition omitted ‘applies to Scotland only; definitions “producer” and
“repair” inserted by the Sale and Supply of Goods to Consumers Regulations 2002, SI 2002/3045, reg 6.
~ Sub-s (2): repealed by the Sale and Supply of Goods Act 1994, 57, Sch 2, para 5(1), (9)(b), Sch 3.
Sub-s (4): words omitted repealed by the Insolvency Act 1985, s 235, Sch 10, Pt HI, the Bankruptcy

(Scotland) Act 1985, s 75(2), Sch 8, and the Insolvency Act 1986, 5 437, Sch11,PtI.
‘Sub-s (5A): inserted by the Sale and Supply of Goods Act 1994,'s 7, Sch 2, para 5(9)(c).

62 -Savings: rules of law et~

(1)  The rules in bankruptcy relating to contracts of sale apply to those contracts,
notwithstanding anything in this Act. . . e

(2) The rules of the common law, including the law merchant, except in so far as
they are inconsistent with the provisions of this Act, and in particular the rules relating
to the law of principal and agent and the effect of fraud, misrepresentation, duress or
coercion, mistake, or other invalidating cause, apply to contracts for the sale of goods.

"(3) Nothing in this Act or the Sale of Goods Act 1893 affects the enactments
relating to bills of sale, or any enactment relating to the sale of goods which is not
expressly repealed or amended by this Act or that.

~.(4). The provisions of this ‘Act about :contracts of sale do. not -apply to a
transaction in the form of a contract of sale which is intended to operate by way of
mortgage, pledge, charge, or other security. L :

(5)  (Applies to Scotland only.)

[1019]
Sale of Goods Act 1893: mostly repealed by s 63(2) of, Sch 3 to, this Act; remainder repealed by the
Supreme Court Act 1981, 5 152(4), Sch7. -~ - - N

63 Consequg;itial .a'mend'ments, i'epeals and' savings S Co

(1) Without prejudice to section 17 of thie Interpretation Act 1978 (repeal and
re-enactment), the enactments mentioned in Schedule 2 below have effect subject to
the amendments there specified-(being amendments consequential on this Act).

32 END OF HANDOUT
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